Company No. 5745512
THE COMPANIES ACTS 1985 AND 2006

PUBLIC COMFPANY LIMITED BY SHARES

e

SATURDAY

HELIUS ENERGY PL.C 24/04/2010
(the "Company") COMPANIES HOUSE
COMPANIES HOUSE

PASSED ON 17 March 2010

At the Annual General Meeting of the Company duly convened and held at 300 pm on 17
March 2010, the following resolutions were duly passed as, in the case of resolution numbered
5, an Ordmary Resolution, and, in the case of resolutions numbered 8, 9 and 10, as Special
Resolutions

ORDINARY RESOLUTION

5 THAT the Directors of the Company for the time being be and they are hereby generally
and unconditionally authorised in accordance with section 551 of the Compantes Act 2006
(the "Act"), in substitution for any existing authority to the extent unused, to exercise all the
powers of the Company to allot shares in the Company or grant rights to subscribe for or to
convert any security mnto shares mn the Company on, and subject te. such terms as the
Drrectors may determine The authonty hereby conferred shall, subject to section 551 of the
Act, be for a period commencing on the date of the passing of this resolution and expiring at
the conclusion of the Annual General Meeting of the Company to be held in 2011 or 17
June 2011 (whichever 1s the earlier) unless reviewed, varied or revoked by the Company 1n
General Meeting and the maximum nominal amount of shares which may be allotted
pursuant to such authority shall be £283,964 39 (representing the lower of one third of the
total ordinary share capital of the Company 1n 1ssue and the total authorised but umssued
share capital of the Company) The Directors shall be entitled under such authority or any
renewal thereof to make at any time prior to the expiry of such authonity any offer or
agreement which would or might require shares in the Company to be allotted after the
expury of such authority and the Directors may allot shares 1n pursuance of such offer or
agreement as 1f such authority had not expired

SPECIAL RESOLUTIONS

8 THAT, subject to the passing of Resolution 5 proposed at the Annual General Meeting of
the Company to be held on 17 March 2010, the Directors of the Company for the time being
be and they are hereby generally and unconditionally empowered pursuant to section 570 of
the Companies Act 2006 (the "Act"), 1in substitution for any existing authority to the extent
unused, to allot equity securities (as defined 1n sectton 560 of the Act) for cash pursuant to
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the authority conferred by resolution 5 above as 1f section 561 of the Act did not apply to
such allotment, provided that the power hereby conferred shall be Iimited to

(1) the allotment of equity securities in connection with an offer of securities by way of
rights to the holders of equity securities in proportion (as nearly as may be) to the
respective amounts of equity securities held by them on a record date fixed by the
Directors and subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient to deal with legal or practical problems under the laws of
any overseas territory or the requirements of any regulatory body or any stock exchange
In any territory or in connection with fractional ¢lements or otherwise howsoever,

(11) otherwise than pursuant to sub-paragraph (1) above, the allotment of equity secunies, or
the grant of rights to subscribe for such equity securities, for cash up to an aggregate
nominal amount of £148,106 82 1n connection with the exercise and grant of options,
and

(1) otherwise than pursuant to sub-paragraphs (1) and (un) above, the allotment of equity
securities for cash up to an aggregate nominal amount of £42,594 66 (representing 5 per
cent of the total ordinary share capital of the Company 1n 1ssue),

and the power hereby conferred shall expire at the conclusion of the Annual General
Meeting of the Company to be held 1n 2011 or 17 June 2011 (whichever 1s the earlier), save
that the Company may before such expiry make an offer or agreement which would or
might require equity securities 1in the Company to be allotted after such expiry and the
Directors may allot equity securities 1n pursuance of such offer or agreement as 1f the power
conferred hereby had not expired

THAT the Company be and 1s hereby generally and unconditionally authorised for the
purposes of section 701 of the Companies Act 2006 (the "Act") to make one or more market
purchases (within the meaning of section 693(4) of the Act) of fully paid ordinary shares of
| pence each n the capital of the Company on such terms and in such manner as the
Directors may determine, provided that

(a) the maximum aggregate number of ordinary shares hereby authorised to be purchased 1s
8,518,931 (representing approximately 10 per cent of the total ordinary 1ssued share
capital of the Company),

(b) the mimmum price {exclusive of expenses) which may be paid for each ordinary share
15 | pence per share,

(c) the maximum price (exclusive of expenses) which may be paid for each ordinary share
shall not be more than 5 per cent above the average of the middle market quotations for
an ordinary share as derived from the AIM section of the London Stock Exchange Daily
Official List for the five business days immediately preceding the date on which the
ordinary share 1s contracted to be purchased,

(d) unless previously renewed, vaned or revoked, the authority hereby conferred shail
expire at the conclusion of the Annual General Meeting of the Company to be held m
2011 or 17 June 2011 (whichever 1s the earler),

(e) the Company may, pursuant to the authority hereby conferred, enter into a contract to
purchase ordinary shares which would, will or might be executed wholly or partly after
the expiry of such authority and the Company may make a purchase of ordinary shares
in pursuance of such contract as if the authority conferred hereby had not expired
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10 THAT

(a) the Articles of Association of the Company be amended by deleting all the provisions of
the Company's Memorandum of Association which, by virtue of section 28 Companies
Act 2006, are treated as provisions of the Company's Articles of Association, and

(b) the Articles of Association produced to the meeting and mmitialled by the Chairman of
the meeting for the purposes of identification be and are hereby adopted as the Articles

of Association of the Company n substitution for, and to the exclusion of, the existing
Articles of Association

Chairman
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No 5745512

THE COMPANIES ACTS 1985 AND 2008

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

OF

HELIUS ENERGY PLC
(as adopted by special resolution passed on 17 March

2010)
PRELIMINARY

1 No regulations for the management of a company set out in, or made under, any statute
or subordinate legislation or other enactment concernng companies, including without
imitation the Model Articles of Associabion made pursuart to the Companies Act 2006
and Table A in the Schedule to the Companies (Tables A to F) Regulations 1095, shall
apply as the articles or regulations of the Company

2 In these Articles -

21 if not inconsistert with the subject or context -

"Act“

uActsll

"address"’

nAlMu

"Alternate Director”

“these Articles"

"Auditors”

"Board"
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means the Companies Act 2008,

means the Companies Acts {as defined in section 2 of the
Act), In so far as each applies to the Company from time
to tme and, where the context requrres, such other
statutes, orders, regulations or other subordinate
legislation for the tme being n force concernng
companies and affecting the Company, including without
imitation the Reguations,

In relation to electronic communications, Includes any
number or address used for the purposes of sending or
receving documents and/or informaton by electronic
means,

means the market of that name operated by the London
Stock Exchange plc,

means an alternate director appointed in accordance with
Article 111,

means these Articles of Association as from time to time
altered,

means the auditors for the time being of the Company,

means the Directors or any of them acting as the board of
directors of the Company,




"calendar year"

“certificated share"

"clear days”

“"connected with"

"Directors”

"disclosure notice'

"dividend"

"electronic
communication”

"electronic means” and

"electronic form"

“Executive Director’

"Group”

"hard copy"’ and "hard

copy form"

"hD‘dEf"

"member”’
"Office"
"QOperator’
"paid"

"Register”

"Regulations"”
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means a year from 1 January to 31 December inclusive,

means a share which 1s not an uncertificated share, and
references to a share being held "in certificated form”
shall be construed accordindy,

Means, in relation to the penod of a notice, that penod
excluding the day on which the notice 15 given or deemed
to be given and the day for which it 1s given or on which it
15 to take effect,

in relation to a Director has the meaning given by section
252 of the Act,

means the directors for the tme being ofthe Company,

means a notice 1ssued by or on behalf of the Company
requinng disclosure of interests in shares pursuant to
section 793 of the Act,

means dwdend or bonus,

means, unless the contrary 1s stated, a notice, document
or other information sent or suppled by electronic means
or by any other means while in electronic form comprsing
wnting and shall, for the avoidance of doubt, include a
communication by means of a relevant system,

have the same meanings given to them by section 1168
of the Act,

means a Director holding any office or employment or
providing any services as referred to in Article 126,

means the Company and all Subsichary Undertakings for
the time being,

have the same meanings given to them by section 1168
of the Act,

means In relation to any share the member whose name
is entered In the Regster as the holder of that share,

means a member of the Company,

means the registered office of the Comparny,

has the meaning given to it in the Regulations,

means paid or credied as paid,

means the register of members of the Company and shall,
so long as the Regulatons so permit or require, nclude a
related Operator register of members,

means the Uncertificated Secunities Regulations 2001 (S|
2001 No 3755), including any modification thereof and
rules made thereunder, or any other regulations made

under sections 783, 784(3), 785 and 788 of the Act in
substitution therefor,



22

23

24

25

26

27

"relevant system” has the meaning given to in the Regulations,

"Seal" means the common seal of the Company or any official or
securties seal that the Company may be permitted to
have under the Acts,

"Secretary"” means the secretary for the time being of the Company or

any other person appointed by the Board to perform the
duties of the secretary of the Company including a joint,
assistant or deputy secretary,

"Subsidiary means a subsidiary undertaking of the Company,
Undertaking”
"Transfer Office" means the place where the Company's issuer register of

members Is for the ime being situated,

"uncertificated share" means a share which s recorded in the Register as being
in uncertificated form and title to which may be transferred
by means of a relevant system, and references to a share
being held "in uncertificated form" or In "dematenalised
form" shall be construed accordngly,

"United Kingdom” means Great Britain and Northern Ireland,

"in writing" means the representation or reproduction of words,
symbols or other information In a wisible form by any
method or combination of methods, whether comprised in
hard copy form or electronic form or otherwmise, and
"wnitten" shall be construed accordingly, and

"year" means any penod of 12 consecutive months,

words dencting the mascuine gender shall nclude the feminine and neuter genders,
words denoting the singutar number shall include the plural number and vice versa,
words denoting persans shall include corporations and unincorperated associations,

save as provided above any words or expressions defined In the Acts or the
Regulations shall, if not inconsistent with the subject or contexd, bear the same
meaning,

all references to the Acts, to any section or provision of the Acts or to any other statute
or statutory prowision or subordinate legisltation shall be deemed to include a reference
to any statutory re-enactment or modification thereof for the ime beingn force {whether
coming into force before or after the adoption of these Articles),

any reference to a meeting shall not be taken as requiring more than one person to be
present in person if any quorum requirement can be satisfied by one person,

any reference to a signature or to something being signed or executed includes an
electronic signature or other means of venfying the authenticity of an electronic
communication which the Board may from tme to time approve, a signature pnnted or
reproduced by mechanica or other means or any stamp or other distincive marking
made by or with the authority of the person required to sign the document to indicate it
Is approved by such person,

any reference to an "instrument’ means, unless the contrary 1s stated, a written
document having tangible form and not compnised in an electromc conmunication,
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subject to the Acts, a special resolution shall be effective for any purpose for which an
ordinary resolution i1s expressed to be required under these Articles orotherwise, and

headings to these Articles are inserted for convenience only and shall not affect
construction

LIABILITY OF MEMBERS

The labiity of the members 1s imited to the amount, If any, unpaid on the shares held
by them

VARIATION OF RIGHTS

Subject to the Acts, whenever the capital of the Company 15 divided into different
classes of shares, the nghts attached to any class of shares in i1ssue may (unless
otherwise provided by the terms of 1ssue of the shares of that class) from time to time
be varied or abrogated, whether or not the Company 1s being wound up, either with the
consent in writing of the holders of three-fourths in nominal vaiue of the 1ssued shares
of the class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate meeting of such holders (but not
otherwise)

The special nghts conferred upon the holders of any shares or class of shares shall,
unless otherwise prowided by these Articles or the terms of issue of the shares
concemed, be deemed to be vared by a reduction of capital paid up on those shares
but shal be deemed not to be vaned by the creation or 1ssue of further shares ranking
equally with them or subsequent to them The special nghts conferred on the holders of
ordinary shares shall be deemed not to be vared by the creation or issue of any further
shares ranking in prionty to them nor shall any consent or sanction of the holders of
ordinary shares be required under Article 4 to any variation or abrogaton effected by a
resolution on which only the holders of ordinary shares are enttled to vote

SHARES

Subject to the provisions of the Acts and without prejudice to any nghts from time to
time attached to any existing shares in 1ssue, any share may be issued with such nghts
or restricions as the Company may by ordinary resolution determine, or in the absence
of such determinaton or so far as any such resolution does not make specific
provision, as the Board may determine

Subject to the provisions of the Acts and to any resolution of the Company in general
meeting, all unissued shares of the Company shall be at the disposal of the Board
which may allot, grant options over or otherwise dispose of them to such persons, on
such terms and at such times as it may think fit

Subject to the provisions of the Acts and to any nghts from time to time attached to any
existing shares in 1ssue, shares may be issued which are to be redeemed or are liable
to be redeemed at the ophon of the Company or the holder on such terms and
conditions and in such manner as the Board may determine

The Company may In connection with the 1ssue of any shares exercise all the powers of
paying commissions and brokerage conferred or permitted by the Acts Subject to the
provisions of the Acts, any such commission may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or partly in one way and partly in the other

Except as required by law or otherwise expressly provided by these Articles, no person
shall be recognsed by the Company as holding any share upon any trust and (except
as aforesad) the Company shall not be bound to recognise {even if having notice of 1)
any interest In any share except an absolute nght to the entrety of the share in the
holder
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12

13

14

14 1
142
143

15

151
152
153
154

16

Upon any consolidaton, division or sub-diwision of shares, the Board may detemine
any difficulty that anses and 1n particular may as regards any consolidation, as between
the holders of shares which are consolidated, determine which shares are consolidated
into each consolidated share and In the case of any shares registered in the name of
one member being consolidaed with shares registered in the name of another member
the Board may make such arrangements for the allotment, acceptance and/or sale of
shares representing fractonal entittements to the consolidated share or for the sale of
the consolidated share and may sell the fractions or the consolidated share either upon
the market or otherwise to such person at such time and at such price as it may thuink fit

For the purposes of giving effect to a sale referred to in Article 11 the Board may
authonse some person to execute an instrument of transfer of the shares or fractions
sold to, or 1n accordance with the directions of, the purchaser The purchaser shall not
be bound to see to the application of the purchase moneys nor shall his title to such
shares be affected by any irregularity in or invalidity of the proceedings relating to the
sale The Board shall distnbute the net proceeds of sale among such members rateably
in accordance with their nghts and interests in the consolidated share or the fractions
pronded that the Board shall have power when making such arrangements to
determine that no member shall be entitied to receive such net proceeds of sale unless
his entitlement exceeds such amount as the Board shall determine (not exceeding £3
per holdng) and If the Board exercises such power the net proceeds of sale not
distributed to members as a result shall belong absclutely to the Company

Shares may not be registered in the names of more than four persons jointly
UNCERTIFICATED SHARES

Notwithstanding anything to the contrary in these Aricles, the Company may -

Issue shares and other secunties which do not hawe certificates,

permit existing shares and dher secunties to be held without certificates, and

permit any shares or other secunties held without certificates to be transferred without
an instrument of transfer,

in each case in dematenalised form pursuant to the Regulations

If the Company has any shares in 1ssue which are in uncertificated form, these Articles
will cortinue to apply to such shares, but only insofar as they are consistent with -

holding those shares in uncertificated form,

transfemng ownership of those shares by using a relevant system,
any of the provisions of the Regulations, and

any regulation lad down by the Board under Article 18,

and, without prejudice to the generality of this Article, no provision of these Articles shall
apply or have effect to the extent that it 1s in any respect inconsistent with the
marntenance, keeping or entering up by the Operator, so lang as that 1s permitted or
required by the Regulations, of an Operator register of securities in respect of that class
of shares in uncertificated form

Where any class of shares in the capial of the Company 1s a participating security and
the Company 1s entitied under any prowisions of the Acts or the rules made and
practices instituted by the Operator or under these Articles to dispose of, forfeit, enforce
a lien or sell or otherwise procure the sale of any shares which are held in uncertificated
form, such entitlement (to the extent permitted by the Regulations and the rules made
and practices instituted by the Operator) shall include the nght to -
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162

163

16 4

165

166

17

18
181

182
183

19

require the conversion of any shares held in uncertificated form which are the subject of
any exercise by the Company of any such enfittement into certificated form to enable
the Company to effect the disposal, sale or transfer of such shares,

direct the holder to take such steps, by instructions given by means of a relevant
system or otherwise, as may be necessary to sell or transfer such shares,

appont any person to take suchother steps, by instruction given by means of a relevant
system or otherwise, In the name of the holder of shares as may be required to effect
the transfer of such shares and such steps shall be as effective as If they had been
taken by the holder of the shares concerned,

transfer any shares which are the subject of any exercise by the Company of any such
entitiement by entenng the name of the transferee In the Register in respect of that
share as a transferred share,

otherwise rectify or change the Register in respect of that share in such manner as may
be appropriate, and

take such other action as may be necessary to enable those shares to be registered In
the name of the person to whom the shares have been sold or disposed of or as
directed by him

The Company shall be entitled to assume that the entries on any record of securities
maintained by 1t In accordance with the Regulations and regularly reconciled with the
relevant Operator register of secunties are a complete and accurate reproduction of the
particulars entered in the Operator register of securities and shall accordingly not be
liable in respect of any act or thing done or omitted to be done by or on behalf of the
Company In rellance upon such assumption, in particular, any provision of these
Articles which requires or envisages that action will be taken in rehance on information
contained in the Register shall be construed to permit that action to be taken in rellance
on information contaned In any relevant record of secuntes (as so maintained and
reconciled)

The Board may also lay down regulations which -

govern the issue, holding and transfer and, where appropriate, the mechanics of
conversion and redemption of shares held in uncertificated form,

govern the mechanics for payments involving the relevant system, and

make any other provisions which the Board considers are necessary to ensure that
these Articles are consistent with the Regulations, and with any rules or guidance of an
Operator under the Regutations,

which regulations shall have the same effect as if set out In these Articles

If stated expressly, such regulations will apply instead of other relevant provisions In
these Articles relating to certificates and the transfer, conversion and redemption of
shares and other securities and any other provisions which are not consistent with the
Regulations

SHARE CERTIFICATES

Every member (other than a person who Is not entttled to a certificate under the Acts)
upon becoming the holder of any shares in certificated form shall be entitled without
payment to one certificate for all the shares of each class held by him in certificated
form and, upon transfernng a part of the shares comprised In a certificate, to a
certificate for the balance of such shares held in certificated form Shares of different
classes may not be included in the same certificate The Company shall not be bound
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24
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26

to 1ssue more than one certficate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them

Share certificates of the Company {(other than letters of allotment, scnp certficates and
other like documents) shall, unless the Board, or a duly authornsed committee of the
Board, by resolution otherwise determines, either generally or in any particular case or
cases, be issued under the Seal Whether or not share certificates are 1ssued under the
Seal, the Board may by resolution determine, either generally or in any particular case
or cases, that any signatures on any certificates for shares, stock or debenture or loan
stock (except where the trust deed constituting any stock or debenture or loan stock
provides to the contrary) or representing any other form of secunty of the Company
need not be autographic but may be applied to the certficates by some mechanical
means or may he printed thereon or that such certificates need not be signed by any
person Every share certfficate shall specify the number and class of the shares to
which it relates and the amount paid up on such shares

If a share certificate 1s worn out, defaced, lost, stolen or destroyed, it may be renewed
without payment of any fee but on such terms (if any) as to evidence and indemnity with
or without securty and otherwise as the Board requires and, in the case of a worn out
or defaced certficate, on delivery up of that certificate In the case of loss, theft or
destruction, the person to whom the new certificate 1s 1ssued may be required to pay to
the Company any exceptional out of pocket expenses incidental to the investigation of
evidence of loss, theft or destruction and the preparation of the requisite form of
indemnity

LIEN ON SHARES

The Company shall have a first and paramount ien on every share (not being a fully
paid share) for all moneys (whether presently payable or not} payable at a fixed time or
called in respect of that share The Board may at any time declare any share to be
wholly or in part exempt from the provisions of this Article The Company's lien on a
share shall extend to any amount payahle in respect of it and to any share or secunty
1ssued in right of it

The Company may sell in such manner as the Board determines any share on which
the Company has a hen If the sum in respect of which the lien exsts 1s presently
payable and is not paid within 14 clear days after notice has been given to the holder of
the share or to the person entitled to it In consequence of the death or bankruptcy of the
holder or otherwise by operation of law, demanding payment and stating that if the
notice 1s not complied with the shares may be sold

To give effect to a sale the Board may authorise some person to execute an instrument
of transfer or otherwise effect the transfer of the shares sold te, or in accordance with
the directions of, the purchaser The purchaser shall not be bound to see to the
application of the purchase moneys, and the title of the transferee to the shares shall
not be affected by any iregularity in or invahdity of the proceedings reiating to the sale

The net proceeds of the sale, after payment of the costs of sale, shall be applied in or
towards payment of so much of the sum for which the lien exists as 1s presently
payable, and any residue shall {upon surrender to the Company for cancellation of the
certificate, If any, for the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale

CALLS ON SHARES

Subject to the terms of allstment, the Board may make calls upon the members In
respect of any moneys unpaid on therr shares (whether in respect of nominal value or
premium) and each member shall {subject to at least 14 clear days’ notice having been
given specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares A call may be required to be
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28

29

30
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32

33

34

35

paid by instalments A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part A person upon whom a call 15 made shall remain hable jointly and
severally with the successors in ttle to his shares for calls made upon him
notwithstandng the subsequent transfer of the shares in respect of which the call was
made

A call shall be deemed to have been made at the time when the resolution of the Board
authonising the call was passed

The joint holders of a share shall be jointly and severally kable to pay all calls in respect
of that share

If a call remains unpaid after it has become due and payable the person from whom the
sum Is due and payable shall pay interest on the amount unpad from the day 1t became
due and payable until it 1s paid at the rate fixed by the terms of allotment of the share or
in the notice of the cail or, if no rate 1s fixed, at the appropnate rate, but the Board may
walve payment of the interest wholly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and if it 1s not paid the provisicns of these Articles shall apply as if that amount
had become due and payable by virtue of a call

Subject to the terms of allotment, the Board may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of
calls on therr shares

The Board may, If it thinks fit, receive from any member willing to advance it alt or any
part of the moneys uncalled and unpaid upon any shares held by him, and may pay
upon all or any of the moneys so advanced (untit the same would but for such advance
become presently payable) interest at the appropnate rate or at such other rate as may
be agreed between the Board and such member, subject to any drections of the
Company in general meeting

FORFEITURE AND SURRENDER OF SHARES

If a call remains unpaid after it has become due and payable the Board may give to the
person from whom 1t 1s due not less than 14 clear days’ notice requinng payment of the
amount unpaid together with any interest which may have accrued and any costs,
charges and expenses incurred by the Company by reason of such non-payment The
notice shall name the place where payment I1s to be made and shall state that if the
notice 1s not complied with the shares in respect of which the call was made will be
liable to be forfeited

If the notice 15 not complied with any share n respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
Board and the forfeiture shall include all dwvidends or other moneys payable in respect
of the forfeted share and not paid before the forfeiture The Board may accept upon
such terms and conditions as may be agreed a surrender of any share liable to be
forfeited and, subject to such terms and conditions, a surrendered share shall be
treated as if it had been forfeited

Subject to the provisions of the Acts, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the Board detemmines
either to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition the forfeiture may be cancelled
on such terms as the Board thinks fit Where for the purposes of its disposal a forfeited
share 15 to be transferred to any person the Board may authonse some person to
execute an instrument of transfer or otherwise effect the transfer of the share to that
person
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38

39
3g1

392

A person any of whose shares have been forfeted shall cease to be @ member n
respect of them and shall surrender to the Company for cancellation the cerbficate, If
any, for the shares forfeited but shall remain hiable to the Company for all moneys which
at the date of forfeiture were presenty payable by him to the Company in respect of
those shares with Interest at the rate at which interest was payable on those moneys
before the forfeiture or, If no Interest was so payable, at the appropnate rate from the
date of the forfeiture untl payment but the Board may waive payment wholly or in part
or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration receved on their disposal

A statutory declaration by a Director or the Secretary that a share has been forfeited or
sold to satisfy a en of the Company cn a specified date shall be conclusive evidence of
the facts stated in it as against all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if necessary)
consttute a gooad ttle to the share and the person to whom the share s disposed of
shall not be bound to see to the application of the consideration, if any, nor shall tus title
to the share be affected by any irregulanty in or invahdity of the proceedings relating to
the forferture, sale or disposal of the share

TRANSFER OF SHARES

A share held in certificated form may be transferred by an instrument of transfer in any
usual form or in any other form which the Board may approve, which shall be executed
by or on behalf of the transferor and, unless the share 1s fully paid, by or on behalf of
the transferee A share held in uncertficated form may be transferred by means of a
relevant system The transferor shall be deemed to remain the holder of the share unti
the transferee 1s entered on the Register as ts holder

The Board may, In its absolute discretion, refuse to register the transfer of a share

in respect of any share held in certificated form

{a) where the share s not fully paid,

(b) where the transfer of that share Is 1n respect of more than one class ofshares,

{c) where the transfer of that share 1s made out 1n favour of more than four joint
transferees,

(d) where the transfer of that share or 1s not duly stamped or duly certified or
otherwise shown to the satsfaction of the Board as being exempt from stamp

duty, or

(&) where the transfer of that share I1s not lodged at the Transfer Office or at such
other place as the Board may appoint, accompanied by the certificate for the
shares to which 1t relates, and such other ewidence as the Board may
reasonably require to show the nght of the transferor to make the transfer and,
if the instrument of transfer i1s executed by some other person on his behalf, the
authonty of that person so to do,

in respect of any share held in uncerficated form, in such circumstances as may be
permitted or required by the Regulations and therelevant system,

save that, notwithstanding the foregoing, the Board shall not refuse to register any
transfer of partly paid shares which are admitted to trading on AIM on the grounds that
they are partly paid shares in circumstances where such refusal would prevent dealings
in such shares from taking place on an open and proper basts
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If the Board refuses to register a fransfer of shares it shali, within two months after the
date on which the transfer In respect of any shares in certificated form was lodged with
the Company or within two months of the date on which the appropriate instruction in
respect of any shares i uncertificated form was receved by or on behalf of the
Company in accordance with the facilibes of the relevant system

send to the transferee notice of the refusal, together with its reasons faor the refusal, and

prowide to the transferee such further information about the reasons for refusal as the
transferee may reasonably request,

save that nothing in this Article shall require the Company to provide to the transferee
any copies of minutes of any Directors' meeting

Instruments of transfer Iin respect of certificated shares which are lodged with the
Company shall

If the transfer i1s refused, be returned to the person depositing it (except in the case of
actual or suspected fraud), and

if the transfer I1s registered, be retained by the Company

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share or for making any entry in the
Register affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which i1s registered,
but any instrument of transfer which the Board refuses to register shall be retumed to
the person lodging it when notice of the refusal 1s given

For all purposes of these Articles relating to the registration of transfers of shares, the
renunciation of the allotment of any shares by the aliottee in favour of some other
person shall be deemed to be a transfer and the Board shall have the same powers of
refusing to give effect to such a renunciation as If it were a transfer

TRANSMISSION OF SHARES

If 2 member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the anly survivor of joint holders, shallbe
the only persons recognised by the Company as having any title to his interest, but
nothing contained I these Articles shall release the estate of a deceased member from
any labifity in respect of any share which had been held (whether solely or Jointly) by
him

A person becoming entitled to a share In consequence of the death or bankruptey of a
member or otherwise by operation of law may, upon such evidence being produced as
the Board may properly require and subject as subsequenty provided in these Articles,
elect ether to become the holder of the share or to have some person nominated by
him registered as the transferee If he elects to become the holder he shall give notice
to the Company to that effect If he elects to have another person registered he shall, if
the share 1s held In certificated form, execute an mstrument of transfer of the share to
that person or, If the share 15 held in uncertificated form, transfer the share to that
person by way of a relevant system All the provisions of these Articles relating to the
transfer and the registration of transfers of shares (including any right to refuse to
register any transfer) shall apply to the notice or transfer as If it were a transfer by the
member and the death or bankruptcy of the member or other event giving nse to the
entittement had not occurred

Subject to any other provisions of these Articles, a person becoming enttled to a share
in conseguence of the death or bankruptey of 2 member or otherwise by operation of
law shall have the nghts to which he would be entitied if he were the holder of the
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share, except that he shall not, before being registered as the holder of the share, be
entitled In respect of it to receive notice of or to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any class of shares in the
Company The Board may at any time give notice requinng any such person to elect
either to be registered mself or to transfer the share and if the notice 1s not complied
with within 60 days the Board may thereafter withhold payment of all dvidends or other
moneys payable in1 respect of the share until the requirements of the notice have been
complied with

UNTRACEABLE SHAREHOLDERS

The Company shall be entitled to sell at the best price reasonably obtainable any
shares of a member or the shares to which a person 1s entitled by virtue of transmission
on death or bankruptcy or otherwise by operation of law if and provided that -

for a perod of twelve years, no cash dividend payable in respect ofthe shares has been
claimed, no cheque or warrant sent by the Company through the post In a pre-paid
envelope addressed to the member or to the person entitied to the shares at his
address on the Register or {if different) the last known address given by the member or
the person so entitled to which cheques and warrants are to be sent has been paid,
each attempt to make a payment in respect of the shares by means of bank transfer or
other method for the payment of dividends or other moneys in respect of shares has
falled and no communication has been received by the Company from the member or
the person so entitled (In his capacity as member or person entitled),

in such perod of twelve years at least three dividends (whether interm or final} have
become payable on the shares,

the Company has at the expiration of the said penod of twelve years by advertisement
in both a national newspaper and In a newspaper crculating in the area in which the
address referred to in Article 48 1 1s located given notice of its intention to sell such
shares, and

duning the period of three months following the publication of the said adverhsements
the Company has received no communication In respect of such share from such
member or person entitled

If at any time duning or after the said period of twelve years further shares have been
issued In nght of those held at the commencement of that penod or of any 1ssued In
rnght dunng that penod and, since the date of 1ssue, the requirements of Articles 48 1 to
48 4 have been satisfied in respect of such further shares, the Company may also sell
the further shares

To give effect to a sale pursuant to the preceding Article the Board may authonse some
person to execute an instrument of transfer or otherwise effect the transfer of the shares
to be sold If the shares concerned are In uncertificated form, in accordance with the
regulations, the Company may 1ssue a wntten notfication to the Operator requinng
conversion of the shares into certificated form The purchaser shall not be bound to see
to the application of the purchase moneys and the title of the transferee to the shares
shall not be affected by any irregulanty in or invalidity of the proceedings relating to the
sale The net proceeds of sale shall belong to the Company which shall be obhged to
account to the former member or other person previously entited to the shares for an
amount equal to the net proceeds, which shall be a debt of the Company, and shall
enter the name of such former member or other person in the books of the Company as
a creditor for such amount No trust shalt be created and no interest shall be payable in
respect of the debt, and the Company shall not be reguired to account for any money
earned on the net proceeds, which may be employed in the business of the Company
or invested in such Investments for the benefit of the Company as the Board may from
time to time determine
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DISCLOSURE OF INTERESTS
For the purposes of this Article 50, untess the context otherwise requires -

“connected” shall have the meaning given to it in section 839 of the Income and
Corporation Taxes Act 1988,

"disclosure notice" means a notice 1ssued by or on behalf of the Company requinng
disclosure of interests In shares pursuant to section 793 of the Act,

“Interested” shall be construed as it is for the purpose of section 793 ofthe Adt,

"restrictions’ means one or more, as the case may be, of the restnictions referred to in
Article 52,

"restriction notice" means a notice issued by or on behalf of the Company stating, or
substartially to the effect, that (untl such tme as the Board determines otherwise
pursuart to Article 53) the specified shares referred to therein shall be subject to one or
more of the restnctions stated therein,

"restricted shares" means all or, as the case may be, some of the specified shares
referred to in a restrichion notice,

“recognised Investment exchange" shall have the same meaning as in the Financial
Services and Markets Act 2000,

“specified shares" means all or, as the case may be, some of the shares specified In a
disclosure notice,

a person other than the member holding a share shall be treated as appearing to be
interested n that share if -

(a) the member has informed the Company, whether under any statutory provision
relating to disclosure of interests or otherwise, that the person s, or may be, or
has been at any time during the three years immediately preceding the date
upon which the disclosure notice I1s 1ssued, so interested, or

(b) the Board (after taking accourt of any information obtained from the member
or, pursuant to a disclosure notce, from any other person) knows or has
reasonable cause to believe that the person Is, or may be, or has been at any
time during the three years mmediately preceding the date upoen which the
disclosure notice 1s 1ssued, so Interested, or

{c) In response to a disclosure notice, the member or any other person appeanng
to be so 1nterested has falled to establish the 1dentites of all those who are so
interested and (after taking nto account the response and any other relevant
information) the Board has reasonable cause to believe that such person is or
may be so interested, and

for the purposes of Articles 51 1 and 53 the Company shall not be treated as having
received the information required by the disclosure notice in accordance with the terms
of such disclosure notice In circurmnstances where the Board knows or has reasonable
cause to believe that the information provided I1s false or materially incomect

Notwithstanding anything in these Articles to the contrary, if -

a disclosure notice has been served on a member or any other person appearing to be
interested in the specified shares, and
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the Company has not recewved (in accordance with the terms of such disclosure notice)
the information required therein m respect of any of the specified shares within 14 days
after the service of such disclosure notice,

then the Board may (subject to Article 56) determine that the member holding the
specified shares shall, upon the 1ssue of a restriction notice refernng to those specified
shares In respect of which information has not been receved, be subject to the
restrichons referred to 1n such restriction notice, and upon the 1ssue of such restnction
notice such member shall be so subject As soon as practicable after the 1ssue of a
restriction notice the Company shall serve a copy of the notice on the member holding
the specified shares

The restrictions which the Board may determine shall apply to restncted shares
pursuant to Artcle 51 shall be one or more, as determined by the Board, of the
following -

that the member helding the resincted shares shall not be entitied, 1n respect of the
restricted shares, to attend or be counted 1n the quorum or vote either personally or by
proxy at any genera meeting or at any separate meeting of the holders of any class of
shares or upon any poll or to exercise any other nght or pnvilege in relation to any
general meeting or any meeting of the holders of any class of shares,

that no transfer of the restrncted shares shall be effective or shall be registered by the
Company, provided that where the restncted shares are held in uncertificated form
registration of a transfer may only be refused If permitted by the Regulations, and

that no dividend (or other moneys payable) shall be pard in respect of the restncted
shares and that, in ctrcumstances where an offer of the nght to elect to receive shares
instead of cash In respect of any dividend Is or has been made, any election made
thereunder in respect of such specified shares shall not be effective

The Board may determine that one or more of the resinctions imposed on restricted
shares shall cease to apply at any time If the Company receives in accordance wth the
terms of the relevant disclosure notice the information required therein in respect of the
restncted shares all restrictions imposed on the restricted shares shall cease to apply
seven days after receipt of the information In addition, 1n the event that the Company
receives notice of a transfer in respect of all or any restncted shares, which would
otherwise be given effect to, pursuant to a sake -

on a recognised investment exchange, or

on any stock exchange outside the United Kingdom on which the Company's shares
are nomally dealt, or

on the acceptance of a takeover offer (as defined In section 974 of the Act) for the
shares of the class of which such restncted shares form part,

to a party not connected with the member holding such restricted shares or with any
other person appearing to be interested n such restricted shares, then all the
restrictions imposed on such restricted shares shall cease to apply with effect from the
date on which any such notice as aforesaid 1s received by the Company provided
always that if, within ten days after such receipt, the Board decdes that it has
reasonable cause to believe that the change in the registered holder of such restricted
shares would not be as a result of an arm's length sate resultting 1n a matenal change in
the beneficial interests in such restncted shares, the restnctions imposed on the
restnicted shares shall continue to apply

Where the Board makes a decision pursuant to the proviso to Article 53, the Company
shall notify the purported transferee of such decision as soon as practicable and any
person may make representations in wrting to the Board concerning any such decision
The Company shall not be liable to any person as a result of having imposed
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restrictions or deciding that such restrictions shall continue to apply if the Board acted in
good faith

Where dividends or other moneys are not paid as a result of restnctions having been
imposed on restricted shares, such dividends or other moneys shall accrue and, upon
the relevant restriction ceasing to apply, shall be payable {without interest) to the person
who wauld have been entitled had the restricion not been imposed

Where the aggregate number of shares of the same class as the specified shares in
which any person appearng to be interested in the resincted shares (together with
persons connected with him) appears to be interested represents less than 0 25 per
cent, (in nominal value) of the shares of that class in issue (excluding any shares of that
class held as treasury shares) at the time of service of the disclosure notice in respect
of such specified shares only the restriction referred to in Article 521 may be
determined by the Board to apply

Shares 1ssued in nght of restricted shares shall on 1ssue become subject to the same
restnictions whilst held by that member as the restncted shares in nght of which they are
1ssued For this purpose, shares which are allotted or offered or for which applications
are \nvited (whether by the Company or otherwise) pro rata (or pro rata ignonng
frachonal entitliements and shares not allocated to certain members by reason of legal
or practical problems associated with offering shares outside the United Kingdom) shall
be treated as shares issued In nght of restricted shares

The Board shall at all tmes have the right, at its discretion, to suspend, in whole or in
part, any restricion notice given pursuant to Article 51 either permanently or for any
given period and to pay to a trustee any dvidend payable in respect of any restncted
shares or In respect of any shares 1ssued in nght of restricted shares Notice of any
suspension, specifying the sanctions suspended and the penod of suspension, shall be
given to the relevant holder in writing within seven days after any decision to implement
such a suspension

The limitations on the powers of the Board to impose and retain restrictions under
Article S51are without prejudice to the Company's power to apply to the court pursuant to
the Acts to apply these or any other restrictions anany conditions

GENERAL MEETINGS

The Board shall convene and the Company shall hold general meetings and annual
general meetings in accordance with the requirements of the Acts at such times and
places as the Board shall appoirt

The Board may call general meetings whenever it considers it appropnate and, on the
requisiion of members pursuantto the provisions of the Acts, shall forthwith convene a
general meeting or, In default, such general meeting may be convened by the
requisitionists in accordance with the Acts

If there are not sufficient Directors capable of acting to call a general meeting, any
Director may call a general meeting If there 1s no Director able to act, any twe members
may call a general meeting for the purpose of appointing Directors

NOTICE OF GENERAL MEETINGS

Unless consent to short notice 1s obtained iIn accordance with the provisions of the Acts,
an annual general meetng shall be called by at least 21 clear days' notice and all other
general meetings shall be called by at least 14 dear days’ notce

Subject to the provistons of the Acts, these Articles and to any restnctions imposed on
any shares, every notice of an annual general meeting and a general meeting shall be
given to all the members, all other persons who are at the date of the notice entitled to
receive notices from the Company and to the Directors and Auditors
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Every notice of an annual general meeting and/or a general meeting shall specify the
place, the day and the time of the meeting , the general nature of the business to be
transacted and, in the case of an annual general meeting, shall specify the meeting as
such Every notice calling a meeting for the passing of a special resolution shall specify
the intention to propose the resolution as a special resolution and the terms of the
resolution Every notice of meeting shall state with reasonable prominence that a
member entitled to attend, speak and vote 1s enfitled to appoint one or more proxies to
attend, speak and vote instead of him and that a proxy need not be a member

The Board may also specify, in a notice of an annua! general meeting or a general
meeting, a tme by which a person must be entered on the Register in order to have the
nght to attend, speak and vote at the meeting The time specified must not be more
than 48 hours before the time fixed for the meeting

The accidentd omission to give notice of an annual general meeting or a general
meeting, or to send an instrument of proxy or invitation to appoint a proxy as provided
by these Articles, to any person entitled to receive the same, or the non-receipt of a
notice of meeting or instrument of proxy or invitation to appoint a proxy by such a
person, shall not invalidate the proceedings at that meeting and shall be disregarded for
the purpose of determining whether notice of the meeting or resolution {as the case
may be) 1s or has been duly given

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any annual general meeting or general meeting
unless a quorum 1s present when the meeting proceeds to business. The absence of a
quorum shail not preclude the appointment of a chairman in accordance with the
provisions of these Articles, which shall not be treated as part of the business of the
meeting Two members present in person or by proxy and entitled to vote upon the
business to be transacted at the meeting shall be a quorum

If such a quorum 1s not present within 15 minutes (or such longer tme not exceeding
one hour as the chairman of the meeting may decide to wait) from the time appointed
for an annual general meeting or a general meeting, or If during such a meeting a
quorum ceases to be present, the meeting

if convened on the requisitan of or by members, shall be dissolved, and

In any other case, shall stand adjourned to the same place and time one week later, or
to such day {(not being more than 28 days after the date appointed for the meeting) and
to such time and place as the Board may determine

If the meeting 1s adjourned for 14 days or more, not less than five days' notice thereof
shall be given by advertisement in one national newspaper, but no other nobce shall be
required f at any such adjourned meeting a quorum s not present within 15 minutes
from the time appointed for the meeting, a sole member present in person or by proxy
and entitled to vote upon the business to be transacted at the meeting shall be a
quorurn

The Board may make any secunty arrangements which it considers approprnate relating
to the holding of an annual general meeting or a general meeting including, without
limitation, requirements for evidence of identity to be produced by those attending the
meeting, arranging for any persen attending a meeting to be searched and for items of
persona property which may be taken into a meeting to be restricted A Director or the
Secretary or any other person duly authonsed by them may -

refuse entry to a meeting to any person who refuses to comply with any such
arrangements, and

gject from a meeting any perscn who causes the proceedings to become disorderly
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The charrman (if any) of the Board or in his absence the deputy chairman (if any) shall
preside as charman at every annual general meeting and general meeting of the
Company If there 1s no such chairman or deputy chaiman present and willing to act as
chaiman at any such meeting within five minutes after the time appointed for holding
the meeting the Directors present shall choose one of their number to be chairman and,
if there 1s only one Director present and willing to act, he shall be chairman If no
Director 1s willing to act as chairman, or If no Director 1s present within five minutes after
the time appointed for holding the meeting, the members present in person or by proxy
and entitled to vote shall choose one of their number to be chairman of the meeting

A Director and any other person inwted by the chairman of the meeting to do so shall be
entitled to attend and speak at any annual general meeting or general meeting and at
any separate meeting of the holders of any class of shares In the Company,
notwithstandng that he 1s not a member, or not a holder of the class of shares in
question

The chaiman of an annual general meeting or a general meeting at which a quorum 1s
present may, with the consent of the meeting (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place and, If it appears to the
charman that it 15 Iikely to be impracticable to hold or continue the meeting, because
the number of persons attending or wishing to attend cannot be conveniently
accommodated in the place appointed for the meeting, or the unruly conduct of persons
attending the meeting prevents or 1s likely to prevent the continuation of the business of
the meeting, he may adjoum the meeting to another time and place without the consent
of the meeting

No business shall be transacted at any adjourned meeting other than business which
might propery have been transacted at the meeting from which the adjournment took
place

When a meeting 1s adjourned for 30 days or more {otherwise than due to the absence
of a quorum) or without a time and place for the adjourned meeting being fixed, at least
seven clear days' notice of the adjourned meeting shall be given In the same manner as
in the case of the onginal meeting Otherwise it shall not be necessary to give any such
notice

An annual general meeting or a general meeting may be held at more than one place
if -

the notice convening the meeting specifies that it shall be held at more than one place,
or

the Board resolves, after the notice convening the meetng has been given, that the
meeting shall be hdd at moere than one place, or

it appears to the chairman of the meeting that the place of the meeting specified in the
notice convening the meeting is nadequate to accommodate all persons enttled and
wishing to attend

An annual general meetng of a general meeting held at mere than one place 1s duly
constituted and its proceedings are vald if (in addition to the other provisions of these
Articles relating to genera! meetings) the charman of the meeting 1s satisfied that there
are adequate facilities to enable each person present at each place to participate in the
business for which the meeting has been convened, hear and see all persons present
who speak, whether by the use of microphones, loudspeakers, audio-visual
communications equipment or otherwise (whether in use when these Articles are
adopted or developed subsequertly) and have access to all documents which are
required by the Acts and these Articles to be made avallable at the meeting Each
person presentat each place in person or by proxy and entitied to vote shall be counted
in the quorum for, and shall be entitled to vote at, the meeting The meeting 1s deemed
to take place at the place at which the charman of the meeting 1s present
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No amendment or proposed amendment to a resclution shall be considered or voted
upon by the members at any annual general meeting or general meeting or adjourned
meehng unless -

in the case of a resolution duly proposed as a special resolution it 15 a mere clerical
amendment to correct a patent error, or

in the case of a resolution duly proposed as an ordinary resolution esther it 1s a mere
clencal amendment to comect a patent error, or the Company shall have received
wntten notice of the amendment or proposed amendment and of the intention of the
proposer to attend and propose it at least 48 hours before the tme fixed for the meeting
or the charman of the meeting in his absolute discretion shall decide that the
amendment or amended resolution should be considered and put to the vote

With the consent of the chairman, an amendment may be withdrawn by its proposer
before It 1s put to the vote If the chairman of the meeting 1n good faith rules an
amendment to a resolution out of order, the proceedings on the substantive resolution
shall not be invalidated by any error in such ruling

At any annual general meeting or general meeting, a resoluton put to the vote of the
meeting shall be deaded on a show of hands unless before, or on the declaration of the
result of, the show of hands, or on the withdrawal of any other demand for a poll, a poll
18 demanded by -

the chairman of the meeting, or

at least three members present in person or by proxy having the nght to vote on the
resolution, or

a member or members present In person or by proxy and representing not less than
one-tenth of the total voting rights of all the members having the nght to vote on the
resolution, or

a member or members present In person or by proxy holding shares conferring a nght
to vote on the resolution, being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the shares (excuding
any treasury shares) confernng that right,

and a demand by a person as proxy for a member shall be the same as a demand by
the member In additon, the charman of the meeting may demand a poll before a
resolution 1s put to the wte on a show of hands

Unless a poll 1s duly demanded and the demand is not withdrawn, a declaration by the
charman of the meeting that a resolution has, on a show of hands, been carned or
carned unanimously, or by a particular majonty, or lost, or not carred by a particular
majority and an entry to that effect in the minutes of the meeting shall be condusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands declared before the demand was
made

A poll shall be taken as the charman of the meeting directs and he may appoint
scrutineers (who need not be members) and fix a tme and place for declanng the result
of the poll The result of the poll shall be deemed to be the resolution of the meeting at
which the pollwas demanded

In the case of an equalty of votes, whether on a show of hands or on a poll, the
chaiman of the meeting at which the show of hands takes place or at which the

WORKAI094380 0\ 1 17




83

84

85

851

852

86

87

88

demand for the poll 1s made shall be entitled to a casting vote in addition to any other
vote he may have

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shalt be taken forthwith A poll demanded on any other guestion shall be
taken erther forthwith or at such time and place as the charman directs not being more
than 30 days after the poll 1s demanded The demand for a poll {other than on the
election of a chairman of the meeting or on a question of adjoumment) shall not prevent
the continuance of a meeting for the transaction of any business other than the question
on which the poll has been demanded If a poll 1s demanded before the declaration of
the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as If the demand had not been made

No notice need be given of a poli not taken forthwith if the time and ptace at which it is
to be taken are announced at the meeting at which it 15 demanded In any other case at
least seven clear days' notice shali be given specifying the time and place at which the
poll s to be taken

VOTES OF MEMBERS

Subject to any nghts or restrictions attached to any shares or classes of shares and to
any other provisions of these Articles and the Acts

on a resolution put to the vote on a show of hands
(a) gvery member present In person shal have one vote, and

{b) every proxy present who has been duly appeinted by one or more members
entitied to vote has one vote, unless a proxy has been duly appointed by more
than one member entitied to vote on the resolution and that proxy has been
instructed by, or exercises a discretion by, one or mere of those members to
vote for the resolution and has been instructed by, or exercises a discretion by,
one or moare other of those members to vote against the resolution, In which
case such proxy shall have one vote for and one vote against the resolution

on a resolugon put to the vote on a poll, every member present in person or by proxy
shall have one vote for every share of which he Is the holder or which he represents
and a member entitled to more than one vote need not, If he votes, use all his votes or
cast all the votes he uses In the same way

In the case of jont holders of a share, then in voting on any question, the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders, and for this purpose seniorty shall be
determined by the order in which the names of the joint holders stand in the Register in
respect of the joint holding

A member in respect of whom an order has been made by any court having junsdiction
(whether in the United Kingdom or elsewhere} on the grounds (however formulated) of
mental disorder may vote, whether on a show of hands or on a pol, and otherwise
exercise all kus nghts as a member by his receiver or other person authorised i that
behalf appointed by that court, and any such recener or other person authonsed may
vote by proxy Ewidence to the satisfaction of the Board of the authortty of the person
claiming to exercise the nght to vote or act shall be deposited at the Office, or at such
other place as 1s specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the tme appointed for holding the
meeting or adjourned meeting at which the nght to vote I1s to be exeraised, or, in the
case of a poll, at least 48 hours before the tme appointed for the taking of the poll and
in default the nght to vote shall not be exercisable

Uniess the Board otherwise determmes, no member shall attend or vote at any general
meeting or at any separate meetng of the holders of any class of shares in the
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Company or upon a poll, either In person or by proxy, in respect of any share held by
him or exercise any other nght or priviege conferred by membership in relation to any
such meeting or poll unless all moneys presently payable by him in respect of that
share have been pad

No objection shall be raised to the qualification of any voter, or to the counting of or
fallure to count any vote, except at the meeting or adjourned meeting or poll at which
the vote objected to 1s tendered, and every vote not disallowed at the meeting or poll
shall be valid Any objection made in due time shall be referred to the chairman of the
meeting whose decision shal be final and conclusive

The Company shall not be obliged to venfy whether a proxy or corporate representative
for a member or members has voted in accordance with the instructons given by the
member or members by whom such proxy or corporate representative 1s instructed Any
vote given by a proxy or corporate represertative , whether on a show of hands or a
poll, shall not be invalidated If that proxy or corporate representative does not vote n
accordance with their nstructions

PROXIES

A member 1s enttled to appoint ancther person as his proxy to exercise all or any of his
nghts to attend, and to speak and vote at an annual general meeting or a general
meeting of the Company or any separate meeting of the holders of any class of shares
in the Company A member may appoint more than one proxy to attend on the same
occaston, provided that no member may appoint more than one proxy (save In the
alternative) to vote In respect of any one share held by that member Ifa member does
appoint more than one proxy, he shall specify in the appoaintment of such proxies the
number of shares held by him In respect of which each proxy 15 entitted to exercise
votes

A person appointed to act as a proxy need not be a member of the Company Delivery
or receipt of an appontment of a proxy shall not preclude a member from attending,
speaking and voting at the meeting in respect of which the proxy was appeointed or any
adjournment of it

The appointment of a proxy shall be in writing and in any common form or 1n any other
form which the Board shall approve and, subject thereto, may -

be made by means of an instrument in hard copy form executed by or on behalf of the
appointor or his attorney duly authonsed in wnting or, If the appaintor 1s a corporation,
under its common seal or the hand of a duly authornised officer or attorney or other
person duly authonsed in that regard, or

where the Company has agreed and an address has been specified for such purpose
as set out In Article 95, be made by one or more electronic means or in electronic form,
subject to such tems and conditions, including as to execution, as the Board may from
time to time prescribe, and

be deemed (subject to any contrary direction contained n the same) 1o confer authonty
to demand or join In demanding a poll, to speak and to vote on any resolution or
amendment of a resolution put to, or any other business which may properly come
before, the meeting for which it i1s given, as the proxy considers appropniate, and

be deemed (subject to any contrary direchon contaimed in the same) to be valid for any
adjournment of the meeting 1n addition to the meeting to which it relates

In respect of any annual general meeting or general meeting, the Board may, If it thinks
fit but subject to the Acts, at the Company's expense, send instruments of proxy in hard
copy form (reply paid or otherwise) for use at the meeting andfor i1ssue invitations
contained 1n electronic communications to appaint a proxy In relation to the meeting In
such a form as may be approved by the Board If for the purpose of any meeting,
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invitations to appoint as proxy a person or persons specified in such invitation are
1ssued at the Company's expense, such invitations shall be issued to all {and not some
only) of the members entitled to be sent notice of the meeting and to vote such meeting
by proxy, subject always to Article 67

The appointment of a proxy and, unless the Board otherwise decides, any authority
under which 1t 18 executed (or a copy of such authonty certified notanally or n
accordance with the Powers of Attorney Act 1971 or in some cther way approved by the
Board) shall -

in the case of an appointment {and any authonty or copy thereof as aforesaid) made in
hard copy form, be deposited at the Office or at such other place in the United Kingdom
as may be specified in or by way of note to the notice of meeting or adjourned meeting
or any form of proxy sent by or on behalf of the Company in relabon to the meeting or
adjoumed meeting not less than 48 hours (excluding non-working days in accordance
with section 327(3) of the Act) before the time appointed for holding the meeting or
adjourned meeting or the taking of the poll at which the persen named In the
appointment proposes to vote,

In the case of an appointment {and any authority or copy thereof as aforesaid) made by
one or more electronic means or In electronic form, be received at the address (If any)
specified by the Company for the purpose of receiving such electronic communications
in or by way of note to the notice of meeting or adjourned meeting, In any form of proxy
sent by or on behalf of the Company in relation to the meeting or adjourned meeting, or
in any invitation contained i an electremic communication to appoirt a proxy issued by
of on behalf of the Company in relation to the meeting or adjourned meeting, , not less
than 48 hours (excluding non-working days In accordance with secton 327(3) of the
Act) before the time appointed for holding the meeting or adjourned meeting or the
taking of the poll at which the person named in the appointment proposes to vote,

in either case, where a poll 1s taken more than 48 hours after it 15 demanded, be
deposited or received as aforesaid not less than 24 hours before the tme appointed for
the taking of the poll, or

in the case only of an appointment (and any authority or copy thereof) made in hard
copy form, where the poll 1s not taken forthwith but 1s taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to the Secretary or any Director

and an appontment which 1s not, or in respect of which the authonty or copy thereof Is
not, deposited, received or delivered In @ manner so permitted shall be invalid Any
appointment of a proxy made by electroric means or In electronic form which 1s rejected
by any arrangements relating to the detection of computer viruses shall not be treated
as received by the Company

Without prejudice to Article 95, In relation to shares neld in uncertificated form, the
Board may from time to time

permit appointments of proxies to be made by electronic means in the form of an
"uncertficated proxy instruction" (being a properly authentcated demateralised
instruction, as defined in the Regulations, and/or other instruction or notfication which 1s
sent by means of a relevant system and received by the participant in the relevant
system acting on behalf of the Company as the Board may prescribe, in such form and
subject to such terms and conditions as the Board may prescribe, subject always to the
facilties and requirements of the relevant system),

permit supplements to, or amendments and revocations of, any such uncertificated
proxy Instruchon to be made by like means, and
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prescnbe the method of determining the time at which any such uncerificated proxy
instruction 1s to be freated as received by the Company or by the participant in the
relevant system acting on behalf of the Company,

and the Company may treat any uncertificated proxy instruction which purports to be, or
1s expressed to be, sent on behalf of a holder of a share as sufficient evidence of the
authority of the person sending that instruction to send it on behalf of that holder

Where

more than one appointment of different proxies giving instructions as to how those
proxtes are to act in respect of the same share at the same meeting or on the same
poll, or

more than one appointment of the same proxy but gving different instructions as to how
that proxy I1s to act in respect of the same share at the same meeting or on the same
poll,

15 deposited or received, the one which 15 last deposited or received (regardless of its
date or the date of its execution and wrespective of the means by which it was
submitted) shall be treated as replacing and revoking the cther as regards that share,
and if the Board Is unable to determine which was last deposited or received, the Board
may, in its absolute discretion, determine which appaintment shall be treated as valid or
that none of them shall be treated as valid in respect of that share

No appointment of a proxy shall be valid after the expiration of twelve months from the
date stated in it as the date of its execution, except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting where the meeting was onginally held
within 12 months from such date

A vote given or poll demanded by a proxy or by the duly authonsed representative of a
corporation shall be vahd notwithstanding the revocation of the appointment of the proxy
or duly authorised representatve of a corporation or the previous determination of the
authonty of the person voting or demanding a poll {whether on the grounds of the death
or mental disorder of the pnincipal or the revocation of the authonty under which the
appointment was executed or the transfer of the share in respect of which the
appointment of proxy was made), unless notice of such revocation or determination was
deposited with or received by the Company not less than 24 hours before the time for
holding the meeting or adjourned meeting at which the vote 1s gven or the poll
demanded or (in the case of a pell taken otherwise than at or on the same day as the
meeting or adjourned meeting) the time appoainted for taking the poll Such notice of
revocation or determination shall be by means of instrument in hard copy form
deposited at the place, or contained in an electronic communication received at the
address (if any), specified by or on behalf of the Company in accordance with these
Articles for the deposit orreceipt of appointments of a proxy at the meeting or in relation
to the poll In question

REPRESENTATIVES OF CORPORATIONS

Any corporation which 1s a member of the Company may, by resolution of its directors
or other govemung body, authonse any person(s) it thinks fit to act as its
representative(s) at any annual general meeting or general meeting of the Company, or
at any separate meeting of the holders of any class of shares in the Company The
person(s) so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he/they represents (in respect of that part of the corporation's holding
of shares to which the authority relates) as that corporation could exercise If It were an
individual member of the Company present in person and the corporaton so
represented shall, for the purposes of these Articles, be regarded as a member present
iIn person Such representative(s) may be required by the Board to produce a certified
copy of such resolution so authorising him/them or such other ewidence of hisitherr
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authonty which 1s reasonably satisfactory to the Board before permiting him/them to
exercise the corporaion’s powers 1n relation to the Company

Where a corporation duly authonses more than one person to act as its representatives
at any annual general meetng or general meeting of the Company, or at any separate
meeting of the holders of any class of shares in the Company, any one of them s
entitted to exercise the same powers on behalf of the corporation as the corporation
could exercise If it were an indwvidual member of the Company and all of them may
speak at the meeting, save that if more than one of them purports to exercise a power
{other than a power to speak at the meeting) on behalf of the corporation then subpct to
the Acts

(a) if they purport to exercise the power in the same way, the power s treated as
exercised In that way, but

(b} if they do not purport to exercise the power i the same way, the power 15
treated as not exercised

CLASS MEETINGS

Unless otherwise prowided by the terms of 1ssue of any class of shares of the Company,
all the provisions of these Articles relating to general meetings of the Company or to the
proceedings at general meetings shall, in the same way, apply to every separate
meeting of the holders of any class of shares of the Company, except that in the case of
a meeting held in connection with the vanation or abrogation of the nghts attached to
the shares of the class -

the necessary quorum shall be two persons present in persen or by proxy holding or
representing by proxy at least one-thirdin nominal amount paid up on the 1ssued shares
of the class {(excluding any treasury shares of that class) or, at any adjourned meeting
of such holders, the holder or holders of shares of the class who are present in person
or by proxy, whatever his or their holdings,

a poll may be demanded by any holder of shares of the class present in person or by
proxy, and

the holders of shares of the class shall, on a poll, have one vote in respect of every
share of the class held by them respeactively

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the number of
Directors shall not be subect to any maximum but shall not be less thantwo

APPOINTMENT AND RETIREMENT OF DIRECTORS

Each Director shall retire from office and shall be eligible for reappantment at the third
annual general meeting after the annual general meeting or genera meeting at which
he was appointed or last reappointed In addition, each non-executive Director who has
been in office for nine years or more since he was ongmnally apported as a non-
executive of the Company shall retire from office and be eligible for reappointment at
each annual general meeting If the Company, at the meeting at which a Director retires
under this Article, does not by ordinary resclution fill the vacancy, either by reappointng
thereto the retinng Director or some other person eligible for appointment, the retinng
Director shall, if wiling to act, be deemed to have been reappointed unless at the
meeting it 1s resolved not to fill the vacancy or unless a resolution for the reappointment
of the Director i1s put to the meeting and lost or unless the retinng Director 1s for any
other reason no longer digible for reappointment

A Drrector retining at a meeting who 1s reappoirted or deemed to have been reappanted
shall continue in office without a break A Director retinng at a meeting who 1s not
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reapponted shall retain office untl the meeting appoints someone in his place or, if it
does not do so, until the end of the meeting or of any adjoumment thereof

The minimum age for a Director shall be sixteen Subject thereto, no Director shall
vacate or be required to vacate his office as a Director on or by reason of his attaining
or having attained the age of 70 or any other age, and any Director retinng or hable to
retire under the provisions of these Articles and any person propesed to be appointed a
Director shall be capable of being appointed or reappointed notwithstanding that he has
attained the age of 70 or any other age and no special notice need be given of any
resolution for the appointment or reappomtment as a Director of a person who shall
have attained the age of 70 or any other age

No person cther than a Director retinng at the meeting shall be appointed or
reappointed a Director at any annual general meeting or general meeting unless -

he 1s recommended by the Beard, or

not less than seven nor more than 21 clear days before the date appointed for the
meeting, notice duly executed by a member (other than the person to be proposed)
entitled to vote at the meeting of s intention to propose that person for appointment or
reappointment stating the particulars which would, If he were so appointed or
reappointed, be required to be included in the Company's reqgister of directors together
with notice duly executed by that person confirming his willingness to be appointed or
reappointed, has been lodged at the Office

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint a person who 15 willing to act to be a Director either to filt a vacancy or as an
additional Director

The Board may appoint a person who 1s willing to act to be a Director, erther to fill a
vacancy or as an additonal Director A Director so appointed shall hold office only until
the next following annual general meeting when he shall retre from office and be
eligible for reappointment If not reappointed at such annual general meeting, he shall
vacate office at its conclusion

DISQUALIFICATION AND REMOVAL OF DIRECTORS

In addition to any power of removal conferred by the Acts, the Company may by special
resolution remove any Director before the expiraton of his period of office Such
removal shall be without prejudice to any claim such Director may have for damages for
breach of any contract of service between him and the Company

Without prejudice to the prowisions for retirement of Directors contained in these
Articles, the office of a Director shall be vacated If -

he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

a registered medica practitioner who 1 treating him gives a wntten opimion to the
Company stating that he s physically or mentally incapable of acting as a directer any
may remain so for more than three months or a court makes an order by reason of his
mental health which wholly or partly prevents that person from personaly exercising
any powers or nghts which he would otherwise have and the Board resolves that his
office be vacated, or

he is absent from meetings of the Board dunng a continuous penod of six months
without permission of the Board and his Alternate Director (if any) shall not dunng such
perod have attended in his stead, and the Board resolves that his office be vacated, or
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he ceases to be a Director by virtue of any provision of the Acts, IS removed from office
pursuant to the Acts or these Articles or becomes prohibited by law from being a
Drrector, or

he resigns his office by notice to the Company, which notice shall be lodged at the
Office or delivered at a meeting of the Board, or

he 15 removed from office by notice in wnting signed by all the other Directors sent or
supplied to him at his registered address or his adiress for service of notices,

and a resolution of the Board declaring a Director to have vacated coffice under the
terms of this Article 110 shalt be conclusive as to the fact and grounds of vacation
stated in such resolution

ALTERNATE DIRECTORS

Any Director may appoint any other Director, or any other person approved by
resolution of the Board and willing to act, to be his Alternate Director and may remove
from office an Alternate Director so appointed by him

The appointment of an Alternate Director shall automatically determine in any of the
following events -

if his appointor terminates the appointment by notice to the Campany,

on the happening of any event which, if he were a Director, would cause him to vacate
the office of Director,

if he resigns his appointment by notice to the Company,

if his appointor ceases for any reason to be a Director otherwise than by retinng and
being reappointed or deemed to be reappomnted at the meeting at which he retires, or

if he 1s not a Drector and the Board revokes its approval of him by resolution.

An Alternate Director shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled at his appointor's
request to receive notice of alt meetings of the Board and of all meetings of committees
of the Board of which his appointor 1s a member, to attend and (save as provided in
these Articles) vote and be counted in the quorum at any such meeting at which the
Director appointing him 1s not personally present, and generally to exercise all the
powers and rights and perform all the functions and duties of his appointor as a Director
In his absence

An Alternate Director shall, save as otherwise provided in these Articles, be entitled to
contract and be interested in and benefit from contracts and arrangements with the
Company and may be repaid by the Company such expenses as might properly have
been repaid to hum if he had been a Director and in respect of his office of Alternate
Director may receive such fees or remuneration from the Company as the Board may
determine An Altemate Director shall be entitled to be indemnified by the Company to
the same extent as iIf he were a Director In addition, an interest of an Alternate
Director's appointor shall be treated as an interest of such Altemate Director, in addition
to any interest which the Altemate Director otherwise has

An Alternate Director shall, dunng his appomtment, be an officer of the Company and
shall alone be responsible for his own acts and defaults and he shall not be deemed to
be the agert of the Director appointing him  Accordingly, except where the context
requires otherwise, references in these Articles to Directors shall be deemed to include
references to Alternate Directors
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Any appointment or removal of an Alternate Director shall be tn writing signed by the
Director making or revoking the appointment or in any other manner approved by the
Board and shall take effect (subject to any approval required by these Articles) upon
receipt by the Company of such written appointment or removal at the Office or at any
other address (if any) specified by the Company for that purpose

A Director or any cther person may act as Alternate Director to represent nmore than one
Director and an Alternate Director shall be entited at meetings of the Board or any
commitee of the Board at which he 15 entitled to vote to one vote for every Director
whom he represents in addition to his own vote (iIf any) as a Director, but he shall count
as only one for the purpose of determining whether a quoum 1s present

POWERS OF DIRECTORS

Subject to the provisions of the Acts and these Articles and to any directtons given by
special resolution of the Company, the business of the Company shall be managed by
the Board who may exercise all the powers of the Company No alteration of these
Articles and no such direction shall invalidate any pnor act of the Board which would
have been valid If that alteration had not been made or that direction had not been
given The powers given by this Article shall not be hmited by any special power given
to the Board by these Articles and a duly convened meeting of the Board at which a
quorum Is present may exercise all powers exercisable by the Board

The continuing Directors or a sole contnuing Director may act notwithstanding any
vacancy n therr number However, If the number of Directors 1s less than the minimum
specified by these Articles, the remaining Director or Directors shall act only for the
purpose of appointing an additional Director or Directors to make up such minimum or
of convening a general meeting for the purpose of making such appaintment If there
isfare no Director or Directors able or willing to act, any twe members may call a
general meeting for the purpose of appointing Directors Any Director so appointed shall
hold office only until the next following annual general meeting when he shall retire from
office and be elgible for reappointment If not reappointed at such annual general
meeting, he shall vacate office at its conclusion

The Board may exercise any power conferred on the Directors by the Acts to make
provision for the benefit of persons employed or formerly employed by the Company or
any Subsidiary Undertakings (or any member of his family or other person who I1s
dependent on him) In connechon with the cessation or transfer to any person of the
whole or part of the undertaking ¢f the Company or that Subsidary Undertaking

Subject to the provisions of these Articles, the Directors may, by way of a resclution
passed at a meeting of the Board, change the name of the Company

DELEGATION OF DIRECTORS' POWERS

The Board may delegate any of its powers, authonties and discretions (including,
without prejudice to the generalty of the foregoing, all powers, authonties and
discretions whose exercise involves or may involve agreement of the terms of service or
termination of employment or appointment of or the payment of remuneration to or the
confernng of any other beneft on all or any of the Directors) to any committee
consisting of one or more Directors together with any other person or persons approved
by the Board, with power to sub-delegate Any such delegation may be made subject to
any conditions the Board may impose, and erther collaterally with or to the exclusion of
and in substitution for its own powers and may be revoked, withdrawn or altered
Subject to any such conditions, the proceedings of a committee with two or more
members shall be governed by the prowsions of these Articles regulating the
proceedings of the Board so far as they are capable of applying Insofar as any power,
authonty or discretion 1s delegated to a committee, any reference in these Arhicles to the
exercise by the Board of such power, authority or discretion shall be read and cnstrued
as f it were a reference to the exercise of such power, authonty or discretion by such
committee Every such committes shall have as a majonty of its membership persons
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who are Directors and no resolution of any such committee shall be effective unless the
majonty of the persons present (in person or by their Altemate Directors) at the meeting
at which it 1s passed are Directors

The Board may make such arrangements as the Board thinks fit for the management
and transaction of the Company's affars in any specified locality and may for that
purpose appoint local boards, managers and agents and delegate to them any of the
powers of the Board, with power to sub-delegate, and any such appointment or
delegation may be made for such time, on such terms and subject to such conditions,
as the Board may consider appropnate The Board may confer such powers either
collaterally with, or to the exclusion of and in substtution for, all or any powers of the
Board in that respect and may revoke, withdraw cr vary all or any such powers Subject
to any terms and conditions imposed by the Board, the proceedings of any local boards
or agencies with two or more members shall be governed by the provisions of these
Articles regulating the proceedings of the Board so far as they are capable ofapplying

The Board may, by power of attorney executed by the Company or otherwise, appoint
any company, firm or person, or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or agent of the Company for such
purposes and with such powers, authonties and discretions (not exceeding those
vested in or exercisable by the Board under these Articles) and for such period and
subject to such terms and conditions as it may think fit Any such power of attorney or
other authonty may contain such prowvisions for the protection and convenience of
persons dealing with any such attomey or agent as the Board may think fit and may
also authorise any such attorney or agent to sub-delegate all or any of the powers,
authonties and discretions vested in him The Board may confer such powers either
collaterally with, or to the exclusion of and in substtution for, all or any powers of the
Board In that respect and may revoke, withdraw or vary all or any such powers

BORROWING POWERS

The Board shall restnict the berrowings of the Company, and shall so far as possible by
the exercise of the Company's voting nghts in and other rights or powers of control over
its Subsidiary Undertakings secure that they restrict ther borrowings, so that the
aggregate principal amount at any time outstanding in respect of money borrowed by
the Group shall not without the previous sanction of an ordinary resolution of the
Company exceed a sum equal to the greater of (a) £650 millton and (b) two times the
adjusted share capital and reserves

For the purposes of this Article 125 -

(@) "adjusted share capital and reserves” means the aggregate of the amount
pad up or credited as paid up on the aliotted or 1ssued share capital of the
Company and the amount standing to the credit of each of the consolidated
capital and revenue reserves {including any share premium account, capital
redemption reserve, revaluation reserve and profit and loss account but net of
any debit balance on profit and loss account) of the Group all as shown In the
latest audited conschidated balance sheet of the Group but adjusted as may be
necessary -

(1} to take account of any vanation in the paid up share capital, share
premium account or capial redemption reserve of the Company since
the date of that balance sheet and so that for this purpose if any 1ssue
or proposed i1ssue of shares by the Company for cash has been
underwntten (whether conditionally or not) then such shares shall be
deemed to have been issued and the amount {including any prermum}
of the subscrnption money shall to the extent so underwntten be
deemed to have been paid up on the date when the 1ssue was
underwntten,
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(b)

m

{m)

to take accourt in the case of Subsidiary Undertakings of the interests
of participants cutside the Group (if any) and any vanaton in the
interest of the Company in any Subsidiary Undertaking between the
date of the balance sheet and the date for which the calculation falls to
be made, and

to take account of any other factor which the Directors or the Auditors
consider relevant,

"money borrowed" shall include -

0

(n

the nominal amount and any fixed or minimum premum payable on
redemption or repayment of any debentures or loan capital 1ssued by
any member of the Group,

the nominal amount of any tssued share captal and the principal
amount of any money borrowed the redemption or repayment of which
1s guaranteed or secured or the subject of an indemnity by the
Company or any Subsidiary Undertaking (together in each case with
any fixed or minmum premium payable on final redemption or
repayment) except so far as such money bhorrowed 15 othermse taken
Into account as money borrowed by the Company or a Subsidiary
Undertaking,

but the following shall be disregarded -

{m)

(v)

)

money borrowed by a member of the Group from ancther member of
the Group, other than amounts to be taken into account under Article
125 1(b)(v),

any money borrowed intended to be applied within four months of
being borrowed In the repayment of any money previously borrowed
pending its apphication for such purpose within such penod, and

that proportion of the total money borrowed by any partly-owned
Subsidtary Undertaking which its 1ssued equity share capital not for
the time being beneficially owned directly or indirectly by the Company
bears to the whole of its 1ssued equity share captal but a lke
proportion of any borrowings from such partiy-owned Subsidiary
Undertaking by the Company or any other Subsidiary Undertaking
shall fall to be treated as borrowings of the Company or such other
Subsidiary Undertaking notwithstanding the same would not otherwise
be taken into account

1252 For the purposes of calculating the amount of money borrowed under this Article there
shall be credited (subject, in the case of any item held or deposited by a partly-owned
Subsidiary Undertaking, to the exclusion of a proportion thereof equal to the proportion
of the 1ssued equity share capital of the partly-owned Subsidiary Undertaking which 1s
not directly or indwectly attnbutable to the Company) against the gross amount of
money borrowed the aggregate d-

{a)
{b)

(©

WORKM0943800w 1

cash in hand of the Group,

the realisable value of certificates of deposit and secunties of governments and
companies owned by a member of the Group, and

cash deposits and the credit balance on each current account of the Group with
banks in the Unted Kingdom or elsewhere If the remittance of the cash to the
United Kingdom 1s not prohibited by any law, reguiation, treaty or official
directive, however, If the remittance of such cash i1s prohibited 1t shall
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nonetheless be deducted from amounts borrowed but onty to the extent that it
may be set-off against or act as secunityfor such amounts

No person dealing with the Company or any Subsidiary Undertakings shall by reason of
the foregoing provisions be concerned to see or enquire whether this Iimit 1s observed
and no debt incurred or securty given in excess of such imit shall be invahd or
ineffectual

A report by the Auditors stating what 1s in their opimon, based on thew examination of
the accounting records of the Group or such other ewidence as they may think
appropnate, the amount of the adjusted share capital and reserves or the amount of
meney borrowed or to the effect that the imit imposed by this Article was not or will not
be exceeded at any time or times shall be conclusive evidence of such amount or fact
for the purposes of this Article

EXECUTIVE DIRECTORS
Subject to the provisions of the Acts, the Board may -

appoint one or more of Its body to the office of managing director or chief executive or
to any other executive office (except that of auditor) of the Company and may enter into
an agreement or arrangement with any Director for his employment by the Company or
any Subsidiary Undertaking or for the provision by tim of any services outside the
scope of the ordinary duties of a Director Any such appointment agreement or
arrangement may be made upon such terms as the Board determines and it may
remunerate any such Directer for his services as it thinks fit,

permit any person appeointed to be a Director to continue in any other office or
employment held by him with the Company or any Subsidiary Underntaking before he
was so appointed, and

revoke or terminate any such appointment, without prejudice to any clam such Director
may have for damages for breach of any contract of service between him and the
Company or any Subsidiary Undertaking

Any appointment of a Director to the office of managing director or chief executive shall
termunate if he ceases to be a Director but without prejudice to any clam for damages
for breach of any contract of service between the Director and the Company and he
shall not (unless any agreement between him and the Company shali otherwise
provide) cease to hold his office as Director by reason only of his ceasing to be
managing director or chief executive

Save as provided in the foregoing Article, an Executive Director shall not (unless any
agreement between him and the Company shall otherwise provide) cease to hold his
office or employment wath the Company by reason only of his ceasing to be a Director
nor cease to be a Director if he ceases from any cause to hold the office or employment
by wirtue of which he 1s termed an Executive Director

The emcluments and benefits of any Executive Director for his services as such shall
be determined by the Board and may be either a fixed sum of money, or altogether or in
part governed by the business done or profits made or of any other descnption, and
(without hrmiting the generality of the foregoing) may include membership of any scheme
or fund instituted or established or financed or contributed to by the Company for the
proviston of pensions, hfe assurance or other benefits for employees or ther
dependants or, apart from membership of any such scheme or fund, the payment of a
pension or other benefits to him or his dependants on or after retirement or death

The Board may delegate or entrust to and confer upon any Executive Birector any of
the powers, authorities and discretions exercisable by it (with power to sub-delegate)
upen such terms and conditions and with such restnichions as 1t thinks fit and either
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colaterally with or to the exclusion of its own powers and may from time to time revoke,
withdraw or vary all or any part of such powers

ASSOCIATE DIRECTORS

The Board may at any time and from time to time appoint any persen (not being a
Director} to any office or employment having a designation or title including the word
“director” to be an associate drrector as the Board may decide and may at any iime
remove any person so appointed A person so appointed shall not be a Director of the
Company and shail not be a member of the Board for the purposes of the Acts or these
Articles or otherwise Subject as aforesaid, the Board may define and imit the powers
and duties of any associate director and may determine his remuneration which may be
in addion to any other remuneration receivable by him from the Company or any
Subsidiary Undertaking

REMUNERATION OF DIRECTORS

The ordinary remuneration of the Directors (other than any Executive Directors
appointed under these Articles) shall be such amount as the remuneration committee of
the Board or, in the absence of which, the Board shall from time to tme determine in
good faith The ordinary remuneration shall be divided among such Directors in such
manner as the Directors may determine A Director holding office for part only of a year
shall be entitled to a proportinate part of a full year's remuneration

Any Director who serves on any committee of the Board or, by request of the Board,
performs special senices or goes or resides abroad for any purposes of the Company
which, If he 1s an Executive Director 1s also outside his duties as an Executive Director,
may be pad such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine

DIRECTORS' EXPENSES

The Directors may be repaid all traveling, hotel and other expenses as they may
propedy Incur In connection with ther attendance at meetings of the Board or of
committees of the Board or annual general meetings, general meetings or separate
meetings of the holders of any class of shares or debentures of the Company or
otherwise tn connedion with the discharge of therr duties as Directors

DIRECTORS' GRATUITIES AND PENSIONS

The Board may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any Director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which i1s or has
been a Subsidiary Undertaking or a predecessor In business of the Company or of any
Subsidiary Undertaking, and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him and may (as well before
as after he ceases to hold such office or employment) contribute to any fund and pay
prermiums for the purchase or provision of any such benefit

DIRECTORS' INTERESTS

If a situation (a "Relevant Situation”) arnises in which a Director has, or can have, a
direct or indirect Interest that conflicts, or possibly may conflict, with the interests of the
Company (including, without Iimitation, 1 relation to the exploitation of any property,
information or opportunity, whether or not the Company could take advantage of it, but
excluding any situation which cannot reasonably be regarded as likely to give nse to a
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conflict of interest) the following provision shall apply if the conflict of interest does not
anse in relation to a transaction or arrangement with the Company -

if the Relevant Sttuaton anses from the appontment or proposed appointment of a
person as a Director of the Company, the Directors (other than the Director whose
appointment 1s concemed, and any other Director with a similar interest, who shall not
he counted in the quorum at the meeting and shall not vote on the resolution) may
resolve to authonse the appointment of the Director and the Relevant Stuation on such
terms as they may determine,

if the Relevant Situation anses in crcumstances other than in Anicle 1361, the
Directors (other than the Director concerned, and any other Director with a simiar
interest, who shall not be counted in the quorum at the meeting and shall not vote on
the resolution) may resolve to authonse the Relevant Situation and the continung
performance by the Director of his duties on such terms as they may determine,

and any reference in this Article 136 to a conflict of interest includes a conflict of interest
and duty and a conflict of duties

Any terms determined by Directors under Article 136 may be imposed at the time of
authorisation or may be imposed or varied subsequently and may include (without
Itmitatton)

whether the interested Director(s) may vote (or be counted in the quorum at a meeting}
in relation to any resolution relating to the Relevant Situation,

the exclusion of the interested Director(s) from all information and discussion by the
Company of the Relevant Situation,

(without prejudice to general obligations of confidentiality) the application to the
interested Director(s) of a strict duty of confidentiality to the Company in respect of any
confidential information of the Company in relation to the Relevant Situation,

and an nterested Director must act in accordance with any terms determined by the
Directors under Article136

Except as specified in Article 1358, any propecsal made to the Directors and any
authorisation by the Directors in relation to a Relevant Situation shall be dealt wih in the
same way as any other matter may be proposed to and resclved upon by the Directors
Iin accordance with provisions of these Articles

Any authonsation of a Relevant Situation given by the Directors under Article 136 may
provide that, where the interested Director(s) obtain(s) {(other than through hisitheir
position as (a) Director(s) of the Company) information that 1s confidential to a third
party, he/they will be obliged to disclose it to the Company or to use itin relation to the
Company's affairs in circumstances where to do so would amount to a breach of that
confidence

A Director shall declare the nature and extent of his interest In a Relevant Situation
within Article 136 1 or 136 2 to the other Directors Any such declaration must be made
as soon as reasonably practicable Failure to comply with this requirement does not
affect the underlying duty to make the declaration of interest

If a Director 1s in any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company, he must declare the nature and extent of that interest
to the other Directors Any such declaration of interest must be made before the
Company enters into the transaction or arrangement Failure to comply with this
requirement does not affect the underiying duty to make the declaration of interest

Where a Director 1s 1n any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company, he must declare the nature
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and extent of his interest to the other Directors, unless the interest has been declared
under Articie 141 Any such declaration of interest must be made as soon as 1S
reasonably practicable Falure to comply with this requirement does not affect the
underlying duty to make the declaration of interest

The declaration of a Director's interest must (in the case of Article 142) and may, but
need nat, {In the case of Articles 140 or 141) be made -

at a meeting of the Directors, or

by notice to the Directors in accodance with -

{a) section 184 of the Act (nctice in wnting), or
(b} section 185 of the Act (general notice)

A declaration n relation to an interest of which the Director 1s not aware, or where the
Director 1S not aware of the transaction or arrangement in question, 1s not required For
this purpose, a Director Is treated as being aware of matters of which he ought
reasonably to be aware

A Director need not declare an interest -
if it cannot reasonably be regarded as likely to give rise to a confiict of interest,

if, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reasonably to
be aware), or

if, or to the extent that, it concerns terms of his seraice contract that have been or are to
be considered,

{a) by a meeting of the Directors, or
{b} by a committee of the Directors appanted for the purpose under the Articles

Subject to the Acts and to declanng his interest in accordance with Article 140, 141 or
142, as appropnate, a Director may -

enter into or be interested in any transaction or arrangement with the Company, erther
with regard to his tenure of any office or position In the management, administration or
conduct of the business of the Company, or as a vendor, purchaser or otherwse,

hold any other office or place of profit with the Company (except that of auditor) in
comunchon with his office of Director for such period (subject to the Acts) and on such
terms and conditions as the Board may determine and be paid such extra remuneration
for so doing as the Board may determine, either i addition to or in heu of any other
remuneration payable under any other provision of these Aricles,

act by himse!f or his firm in a professional capacity for the Company (except as auditor)
and be entitied to remuneration for such professional services rendered as If he were
not a Director,

be or become a member or director of, or hold any other office or place of profit with, or
otherwise be nterested in, any holding company or subsidiary undertaking of that
holding company or other company in which the Company may be interested, and

be or become a director or officer of any other company in which the Company does not
have an interest If that cannot reasonably be regarded as likely to give nse to a conflict
of interest at the time of his appointment as a director of officer of that company
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A Director shall not, by reason of his holding office as a Director (or of the fiduciary
relationship established by holding that office), be llable to account to the Company for
any remuneration, profit or other benefit resulting from

(a) any Relevant Situation authonsed under Article 136, or
(b) any interest permitted under Article 146,

and no contract shall be hable to be avoided on the grounds of any Director having any
type of interest authonsed under Article 136 or permitted under Article 146

A Director shall not vate (or be counted in the quorun} at any meeting of the Board or of
a committee of the Board) in respect of any resolution concerning his own appointment
(including fixing or varying its terms), or the termination of his own appointment, as the
holder of any office or place of profit with the Company or any other company in which
the Company 1s interested but, where proposds are under consideration concerming the
appointment (incfuding fixing or varying its terms), or the termination of the appointment,
of two or more Directors to offices or places of profit with the Company or any other
company In which the Company Is interested, those propesals may be divided and a
separate resolution may be put in relation to each Director and (provided not for any
another reason preciuded from voting) each of the Directors concerned shall be entitled
to vote (and be counted in the quorum) in respect of each resolution except that
concerning his own appointment or the termination of his own appointment

A Director shall also not vote (or be counted in the quorum) at any meeting of the Board
or of a committee of the Board on any resolution relating to any transaction or
arrangement with the Company 1in which he has an interest which may reasonably be
regarded as likely to give nse to a confiict of interest (and, If he purports to do so, his
vote shall not be counted), save that a Director may vote {(and be counted in the
quorum) in respect of any resolution relating to one or more of the following matters -

the giving to him or a person connected with him of a guarantee, secunty or indemnity
in respact of money lent to, or an obligation incurred by him or such a person at the
request of or for the benefit of, the Company or any Subsidiary Undertaking,

the giving to a third party of a guarantee, secunty or indemnity tn respect of a debt or
obligation of the Company or any Subsidary Undertaking for which the Director or a
person connected with him has assumed responsibility in whole or part and whether
alone or jointly with others under a guarantee or indemnity or by the giving of secunty or
otherwise In respect of money lent or obligations incurred by the Dwector or a person
connected with him at the request of, or for the benefit of, the Company or any
Subsidiary Undertaking,

the subscnption by him or a person connected with him for any shares, debentures or
other secunties of the Company or any Subsidiary Undertaking or his or therr holding of
an interest in such shares, debentures or other secunties of the Company or him or
them being, or intending to become, a participant in the underwnting or sub-
underwnting of an offer of any such shares, debentures, or other securities by the
Company or any Subsidiary Undertaking for subscnption, purchase or exchange,

any other company in which he 1s interested, directly or indirectly and whether as an
officer or sharehdder or otherwise howsoever, prowided that he and any persons
connected with him do not to his knowledge hold an interest in shares representing one
per cent or more of any class of the equity share capital of such company or of the
voting nghts available to members of such company,

an arrangement in whole or in part for the benefit of the employees of the Company or
any Subsidiary Undertakings which does not award him any pnvilege or advantage not
generally awarded to the employees to whom such arrangement relates,
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the indemnification by the Company of the Directors against any liability which by virtue
of any rule of law would otherwmse attach to all or any of them in respect of any
negligence, default, breach of duty or breach of trust in relation to the Company or any
Subsidiary Undertaking, or

the purchase or maintenance by the Company for the benefit of Directors of insurance
agatnst any liability which by virtue of any rule of law would otherwise attach to all or
any of them in respect of any negligence, default, breach of duty or breach of trust in
relation to the Company or any Subsidiary Undertaking

If 2 question anses at a meeting of the Board or of a committee of the Board as to

whether an interest of a Director may reasonable be regarded as likely to give nise to a
conflict of iInterest, or

as to the nght of a Director to vote {and/or be counted in the quorum) In relation to a
transacton or arrangement with the Company,

and such queston 1s not resolved by his voluntarily agreeing to abstain from voting
(and/or being counted In the quorum), the question may (unless the Director concerned
15 the chairman of the meeting in which case he shall withdraw from his position as
chawrman of that meeting and the Board shall elect a wvice chairman to consider the
question 1n place of the chairman), before the conclusion of the meeting, be referred to
the chairman (or vice chairman) of the meeting (as approprate) and his ruling in relation
to any Director other than himself shall be final and conclusive, except In a case where
the nature or extent of the interest of the Director concerned has not been disclosed in
accordance with these Articles

Subject to the Acts, the Company may by ordinary resolution suspend or relax to any
extent, ether generaly or in respect of any particular matter, any provision of these
Articles prohibiting a Director from voting (or counting in the quorum) at a meeting of the
Board or of a committee of the Board or ratify any transaction or arrangement not duly
authonsed or permitted by reason of a contravention of such Articles.

PROCEEDINGS OF THE BOARD

Subject to the provisions of these Articles, the Board may regulate its proceedings as it
thinks fit Any Director may, and the Secretary at the request of any Director shall, call a
meeting of the Board at any time on reasonable notice Notice of a meeting of the Board
may be given to a Director personally or by word of mouth or sent in hard copy form to
him at such address in the United Kingdom as he may from time to time specify for this
purpose {or If he does not specify an address, at his last known address) or sent in
electronic form to such address (if any) as may for the time being be notified by him or
on his behalf to the Company for that purpose A Diwector may wawve notice of any
meeting either prospectively or retrospectively

Questions ansing at any meeting of the Board shall be decided by a majonty of votes In
the case of an equalty of votes, the chairman of the meeting shall have a second or
casting vote

The quorum for the transaction of the business of the Board at any meeting of the
Board may be fixed by the Board and unless so fixed at any other number shall be two
persons, each being a Director or, if his appontor 1s not present, an Allernate Director

Any Director or other person may validly paricipate in a meeting of the Board by means
of conference telephone or similar communications equipment or other electronic
means whereby all persons parhicipating in the meeting can hear and speak to each
other throughout such meeting and any person participating in the meeting in this
manner shall be deemed to be present in person at that meetng (and accordingly shall,
subject to these Articles, be enttled to vote and counted in the quorum at such
meeting) Such a meeting shall be deemed to take place where the largest group of
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those participating 1s assembled, or, if there 1s no such group, at the place where the
chairman of the meeting 1s at the time the meeting 1s held

The Board may appoint one of its number to be the charman of the Board and one or
more of its number as deputy chaiman/chairmen and may at any time remove him or
them from office Unless he I1s unwilling to do so, the charman of the Board shall
preside at every meeting of the Board at which he 1s present Butif there 1s no charrman
of the Board or deputy chairman holding office, or if at any meeting nether the chairman
of the Board nor a deputy chairman 1s present and willing to preside within five minutes
after the time appointed for the meeting, the Directors present may appoint one of their
number to be chairman of the meeting

A resolution in writing signed by all the Directors entitled to receive notice of a meeting
of the Board and entitled to vote on the resolution at a meeting of the Board {not being
less than the number required to form a quorum at a meeting of the Board), shall be as
valid and effectual as If it had been passed at a meeting of the Board duly convened
and held and may consist of several instruments or electronic communications in the
like form each signed by one or more Director, but a resolution signed by an Alternate
Director need not also be signed by his appointor and, If it 1s signed by a Director who
has appainted an Altemnate Director, 't need not be signed by the Alternate Director in
that capacity

All acts done by a meeting of the Board, or of a committee of the Board, or by a persan
acting as a Director, Alternate Director or member of a committee shall, notwithstanding
that it 1s afterwards discovered that there was a defect in the appontment or
continuance in office of any Director, Alternate Director or person acting as aforesaid, or
that any of them were disqualified from holding office, or had vacated office, or were not
entitled to vote or be counted n a quorum, be as valid as If every such person had been
duly appointed and was qualified and had continued to be a Director, Alternate Director
or member of a committee and had been entitled to vote and be countedin the quorum

SECRETARY

Subject to the provisions of the Acts, the Secretary shall be appoirted by the Board for
such term, at such remuneration and upon such conditions as it may think fit and any
Secretary so appointed may be removed by the Board Two or more persons may be
appointed as joint secretaries and the Board may also appomnt from time to time on such
terms as it may think fit one ar more temporary or assistant or deputy secretaries

MINUTES
The Board shall cause minutes to be kept -
of all appotntments of officers made by the Board, and

of all proceedings at meetings of the Company, of the holders of any class of shares In
the Company, and ofthe Board, and of committees of the Board, including the names of
the Directors present at each such meeting

Any such minutes, If purporting to be signed by the chairman of the meeting to which
they relate or of the meeting at which they are approved, shail be sufficient evidence
without any further proof of the facts stated in them

THE SEAL

If the Company has a Seal it shall only be used by the authorty of the Board or of a
committee of the Board authonsed by the Board The Board may determine whether
any instrument to which the Seal is affixed s signed and, if it 15 to be signed, who shall
sign 1t and by what means, including whether such signature Is affixed by mechanical or
other means Unless otherwise so determined
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share certificates and, subject to the provisions of any instrument constituting the same,
certificates in respect of debentures or other secunties 1ssued under the Seal need not
be signed and any signature affixed to or pnnted on any such certificate by any means
approved by the Board or a committee of the Board so authonsed, and

every other instrument to which the Seal 1s affixed shall be signed by a Director and by
the Secretary or by a second Director or by a single Director in the presence of a
witness who attests te signature

DIVIDENDS

Subject to the provisions of the Acts, the Company may by ordinary resolution declare
dividends it accordance with the respectine rights of the members, but no dividend shall
exceed the amount recommended by the Board

Except as otherwise provided by the nghts attached to the shares, all dvidends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid but (for the purposes of this Article only) no amount paid on a share in
advance of calis shall be treated as paid on the share All dwidends shall be
apportioned and paid proportionately to the amounts paid up on the shares dunng any
portion or portions of the penod in respect of which the dividend s paid, but, if any
share 15 1ssued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly

Subject to the provisions of the Acts, the Board may pay intenm dividends if it appears
to the Board that they are justfied by the profits of the Company avallable for
distnbution If the share capital 1s divded into different classes of shares, the Board may
pay Intenm dividends on shares which confer deferred or non-preferred nghts with
regard to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interm dwvidend shall be paid on shares carrypng deferred or non-
preferred nghts If, at the tme of payment, any preferential dividend 1s in arrears The
Board may also pay at intervals settled by it any dividend payable at a fixed rate if it
appears to it that the profits available for distnbution justify the payment Prowided the
Board acts in good faith the Directors shall not incur any lhability to the holders of shares
confernng preferred nghts for any loss that they may suffer by the lawful payment of an
intenim dvidend on any shares having deferred or non-preferred nights Dividends may
be declared or pard In any currency

The Board may deduct from any diwvidend or other moneys payable on or In respect of a
share to any member all sums of money (f any) presently payable by um to the
Company on account of calls or otherwise in relation to shares of the Company

No dmvidend or other moneys payable in respect of a share shall bearinterest as aganst
the Company unless otherwise prowded by the nghts attached to the share All
unclaimed dividends may be retained by the Company or invested or made use of by
the Company as the Board may think fit until they are claimed and so that the Company
shall not be obliged fo account for any interest or other income denved from them nor
shall it be constituted a trustee in respect of them or be responsible for any loss thereby
ansing Any interest or profits earned on unclaimed dividends invested or otherwise
made use of shall belong to the Company Any dividend which has remaned unclaimed
far twelve years from the date when it became due for payment shall be forfeited and
cease to remain owing by the Company

Without prejudice to any nghts attached to any shares, the Company or the Board may
fix a date, or a parkcular time on a date, as the record date by reference to which a
dividend will be declared or paid or a distnbubion, allotment or Issue made, and that date
may be before, on or after the date on which the dividend, distnbution, allotment or
Issue I1s declared, paid or made In the absence of a record date being fixed, enbtlement
to any dvidend, distribution, allotment or 1ssue shall be determined by reference to the
date on which the dividend is declared or the distnbution, allotment or 1ssue 1s made

WORK\10943800\v 1 35



168

169
1691
169 2

169 3

169 4

170

170 1
1702

171

172

The Beard may pay the dividends or other moneys payable on shares in respect of
which any person 15 entitled to be registered as holder by transmission to such person
upon production of such evidence as would be required sf such persen desired to be
registered as a member in respect of such shares

Any dividend or other moneys payable in respect of a share may be pad -
in cash,

by cheque or warrant sent by post to the address in the Register of the person entitled
to the moneys or, If two or more persons are the holders of the share or are jointly
entiled to it by reason of the death or bankruptcy of the holder or otherwise by
operation of law, to the address in the Register of that one of those persons who s first
named In the Register in respect of the joint holding or to such person and to such
address as the person or persons entitied to the moneys may in writing direct Every
such cheque or warrant shall be made payable to the person or persons entitled to the
moneys or to such other person as the person or persons so entitled may n writing
direct and shall be sent at the nsk of the person or persons so enttled Any such
cheque or warrant may be crossed "account payee” although the Company shall not be
obliged to do so,

by bank transfer to such account (of a type approved by the Board) as the person or
persons entitied to the moneys may in writing direct, or

by such other method of payment approved by the Board as the person or persons
entitied to the moneys may in writing agree to

Payment of a cheque or warrant by the bank on which it was drawn or the transfer of
funds by the bank instructed to make the transfer shall he a good discharge to the
Company

If in respect of dividends or other moneys payable in respect of any shares cheques or
wamants (have been sent through the post in accordance with the provisions of the
preceding Article but have been returned undelivered or left uncashed dunng the
penicds for which they are vahd or bank transfers or other methods of payment have
falled either -

on two consecutive occasions, or

on any one occasion and reasonable enguines have failed to establish another address
or account of the person entitled to the moneys,

the Company need not thereafter despatch further cheques or warrants or give
instructions for bank transfers or other methods of payment in payment of dividends or
other moneys payable on or in respect of the shares in question untl the member or
other person entitied therete shall have communicated with the Company and supplied
In writing to the Transfer Office a new address or account to be used for the purpose

Any general meeting declanng a dividend may, upon the recommendation of the Board,
direct payment or satisfaction of such dividend wholly or in part by the distributon of
specific assets and in particular of fuly paid shares or debentures of any other
company, and the Board shall give effect to such directions Where any difficulty anses
In regard to the distnbution, the Board may settle the same as it thinks expedient, and in
particular may fix the value for distnbution of such specific assets or any part thereof
and may determine that cash payment shall be made to any members upon the footing
of the value so fixed In order to adjust the nights of those entitled to participate in the
dividend, and may vest any such specific assets in trustees, upon trust for the members
enttled to the dividend, as may seem expedient to the Board

The Board may, with the sanction of an ordinary rescluticn of the Company, offer the
holders of shares the rnight to elect to receive shares, credited as fully paid, instead of
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cash in respect of the whole (or some part, to be determined by the Board) of such
dividend or dividends as are specfied by such resoluton The following provisions shall

apply -

the resolution may specify a parbcular dwdend, or may specify all or any dividends
declared or paid within a specified penod, but such penod shall end not later than the
beginning of the annual general meeting in the fifth year following that in which such
resolution 1s passed,

the entlement of each holder of shares to new shares shall be such that the value of
such new shares shall be as nearly as possible equal to (but not in excess of) the cash
amount that such holder would otherwise have received by way of dwdend For this
purpose the value of a share shall be the average of the middle market quotations for
such a share as derved from the London Stock Exchange Daily Official List on such
five consecutive dealing days as the Directors shall determine provided that the first of
such dealing days shall be on or after the day when the shares are first quoted "ex" the
relevant dividend,

no fraction of a share may be allotted and the Board may make such prowvision as it
thinks fit for any fractional entitlements including provision -

(a) for the whole or part of the benefit of fractional entitlements to be disregarded or
to accrue to the Company, or

(b) for the value of fractional entittements to be accumulated on behalf of a
member (without entitlement to interest) and applied in paying up new shares in
connection with a subsequent offer by the Company of the nght to receive
shares instead of cash in respect of a future dividend,

the Board, after determining the basis of allotment, shall notify the holders of shares in
writing of the nght of election offered to them and (except in the case of any holder from
whom the Company has received wrtten notice in such form as the Board may require
which 15 effective for the purposes of the relevant dividend that such holder wishes to
recewve shares instead of cash in respect of all future dividends in respect of which the
Board offers the holders of shares the right to elect to receve shares as aforesard) shall
send with, or following, such notification, forms of election and specify the procedure to
be followed and the place or address at which, and the latest date and time by which,
duly completed forms of election must be received in order to be effective,

the dividend (or that part of the dividend in respect of which a nght of election has been
offered) shall not be payable on shares in respect of which such election has been duly
made (the "elected shares") and instead additonal shares shall be allotted to the
holders of the elected shares on the basis of allotment determined as provided above
For such purpose the Board shall capitalise out of such of the sums standing to the
credit of reserves (including any share premium account or capital redemption reserve)
or any of the profits which could otherwise have been applied in paying dividends in
cash as the Board may determine a sum equal to the aggregate nominal amount of the
additional shares to be allotted on such basis and shall apply the same in paying up in
full the appropriate number of urissued shares for allotment and distnbution to and
amongst the holders of the elected shares on such basis,

the additional shares so allotted shall rank equally in all respects with the fully-paid
shares of that class then in 1ssue save only as regards partictpation in the relevant
dwidend, and

the Board may on any occasion determine that nghts of election shall only be made
available subject to such exclusions, restrictions or other arrangements as 1t may in its
absolute discretion deem necessary or desirable in order to comply with legal or
practical preblems under the laws of, or the requirements of any recognised regulatory
body or any stock exchange n, any terntory

WORK\ 0943800\ 1 37



173

174

175

1751

176
1761

176 2

176 3

176 4

If several persons are entered in the Register as joint holders of any share or are jointly
entitled to a share, any one of them may give receipts for any dividend or other moneys
payable in respect of the share and the Board may deduct from the dividends or other
moneys payable n respect of any share held jointly by several persons all sums of
money (If any) presently payable to the Company from any one or more of the
registered holders on account of calls or otherwise in relation to shares in the Company
held in the joint names of all (but not some only) of such registered holders

ACCOUNTS

No member shall {as such) have any night of iInspecting any accounting records or other
hook or document of the Company except as conferred by the Acts or authonsed by the
Board or by ordinary resclution of the Company

Save as provided in this Article, a copy of the annual accounts of the Company together
with a copy of the Auditors' report and the Directors' report and any other documents
required to accompany or to be annexed to them shall, not less than 21 days before the
date of the general meeting at which copies of those documents are t¢ be laid, be sent
to every member and to every debenture holder of the Company and to every other
person who 1s enttled to receive notices from the Company of general meetings

Copies of the documents referred to in Article 175 need not be sent -

(a) to a person who 1s not entitied to receive notices of general meetings and of
whose address the Company 1s unaware, or

(b} to more than cne of the joint holders of shares or debentures in respect of those
shares or debentures, provided that any member or debenture holder to whom
a copy of such doecuments has not been sent shall be entitled to receive a copy
free of charge on application at the Office

CAPITALISATICN OF PROFITS
The Board may with the authorty of an ordinary resolution of the Company -

subject as subseguently provided in these Articles, resolve to capitalise all or any part of
the profits of the Company to which this Article apples,

appropniate the sum resolved to be capitalised to the members who would have been
entitled to 1t if it were distnbuted by way of dividend and in the same proportions and
apply such sum on therr behalf either -

(a) n or towards paying up the amounts, If any, for the time being unpaid on any
shares held by them respectively, or

{s)] in paying up in full umssued shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or debentures credited as fully
paid to those members, or as they may direct, in these proportions,

or partly in one way and partly in the other,

make such provision by the 1ssue of fractional secunties or by payment in cash or
otherwise as 1t determunes in the case of shares or debentures otherwmise becoming
distnbutable under this Article in fractions, and

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company prowviding for the allotment to them respectively, credited
as fully pad, of any shares or debentures to which they are enttled upon such
capitalisation, any agreement made under such authonty beng binding on all such
members
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The profits of the Company to which the preceding Article applies shall be any
undivided profits of the Company not required for paying fixed dividends on any
preference shares or other shares tssued on special condittons and shall be deemed to
include -

any reserves arising from appreciation in capital assets or ascertained by valuation, and

any other amounts for the time being standing to any reserve or reserves including
capital redemption reserve and share premium accourt,

provided that to the extent required by the Acts the Company shal not apply an
unreahsed profit In paying up debentures or any amounts unpaid on any of its 1ssued
shares and the only purpose to which sums standing to share premium account or
capital redemption reserve shall be applied pursuant to the preceding Article shall be
the payment up in full of unissued shares to be allotted and distnbuted as aforesaid

COMMUNICATIONS

Any notice or other document to be sent or given pursuart to these Aricles shall be in
writing, except that a notice calling a meeting of the Board need notbe in wnting

Subject to Article 178 and unless otherwise provided by these Articles, the Company
shall send or supply a document or information that 1s required or authonsed to be sent
or supplied to a member or any other person by the Company by a prowsion of the Acts
or pursuant to these Articles or to any other rules or regulations to which the Company
may be subject, in such form and by such means as the Board may, in its absolute
discretton, determune, provided that the prowvisions of the Acts which apply to a
document or information required or authonsed to be sent or supplied by the Acts shall
also apply to any document or information required or authonsed to be send by these
Articles or any other rules or regulations to which the Company may be subject

Without prejudice to Article 179 and subject to the Acts and to Article 182, any notice,
document or other information may be sent or supplied by or to the Company using
electronic communications to such address (if any) as may for the time being be notified
for that purpose to the person sending or supplying the document or other information
by or on behalf of the person to whom the document or information 1s sent or supplied

Without prejudice to Article 179 and subject to the Acts and to Article 182, the Company
may send or supply documents or other information to its members in electronic form or
by means of a website, and such documents and information will be vahdly sent or
supplted provided the Company complies with the requirements of the Acts

The Board may from time to time specify the form and manner in which a notice,
document or other information, including proxy appointments, may be sent or supplied
by or to the Company by electronic commurmication and may prescribe such procedures
as it thinks fit for venfying the authentcity or integnty of any such electronc
communication A document or other informabon may only be given to the Company by
electronic communication If It 1s given to an address specified by the Company for the
receipt of electronic communications of that type and in accordance with the
requirements specified by the Board Documents and infermation given to the Company
by electronic communication shall not be treated as received by the Company If they
are rejected by computer virus protection arrangements

Subject to Article 178 and without prejudice to Aricles 179, 180 and 181, the Company
may give any notice, document or other information to a member

personally,

by sending it by post in a prepaid envelope addressed to the member at his address in
the Register,
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by leaving it at that address,

by sending it using electronic communication to such address (if any) as may for the
time being be notified to the Company by or on behalf of the member for that purpose,
or

by publishing it on a website and notifying the member, i accordance with the Acts, in
such manner as the member may from time to time agree

In the case of joint holders of a share, all notices, documents and other infarmation shall
be given to the joint holder whose name stands first in the Register in respect of the
joint holding and notice so given shall be sufficsient notice to ali the Joint holders

A member whose postal address in the Register 1s not within the United Kingdom and
who gives to the Company a postal address within the United Kingdom at which
notices, documents and other information may be sent or suppled to him shall be
entitled to have notices, documents and other information sent or supplied to him at that
postal address, but otherwise no such member shall be entitled to receive any notice,
document or other information from the Company through the postal system and,
without prejudice to the foregoing, any notice of a meeting of the Company or of the
holders of any class of shares in the Company which 1s in fact sent or purports to be
sent to such member shall be ignored for the purpose of determining the vahdity of the
proceedings at such meeting

A member present, etther in person or by proxy, at any meeting cf the Company or of
the holders of any class of shares in the Company {and, where such person 1s cne of
the joint holders of a share, all the joint holders) shall be deemed to have received due
notice of such meeting and, where requiste, of the purposes for which t was called

A notice or other document or information may be given by the Company to the persons
entitied to a share in consequence of the death or bankruptcy of a member or otherwise
by operation of law by sending or delivering it 1n any manner authonsed by these
Articles for the giving of notice to @ member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like descnption
at the address, if any, within the United Kingdom supplied for that purpcse by the
persons claming to be so entitted Until such an address has been supplied, a notice
may be given in any manner in which it might have been given f the death or
bankruptcy or other event giving nse to the transmission of the share by operaton of
law had not occurred Every person who becomes entitled to a share shall be bound by
any notice In respect of that share (other than a notice given by the Company under
section 793 of the Act) which, before his name 1s entered in the Register, has been duly
given to a person from whom he derives his title

If on two consecutive occasions notices or other docurnents or information have been
sent by the Company through the post to any member or other person entitied thereto
at his registered address or address for service of notices but have been returned
undelivered, such member or other person enttled thereto shall not thereafter be
entitled to receive notices or other documents or information from the Company until he
shall have communicated with the Company and supplied in writing to the Transfer
Office a new registered address or address within the United Kingdom for the service of
notices

If on two consecutive occasions notices or other documents or information have been
attempted to be sent by the Company by electronic communication to any member or
other person entitled thereto at an address notified by that member or person to the
Company for that purpose but the Company 1s aware that there has been a failure of
delivery of such notice or other documents or information, then the Company shall
thereafter send notices and other documents and information to that member or person
through the post to his registered address or address for semce of notices by post, In
which case the prowvisions of Article 188 shall apply
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Proof that an envelope contaiming a notice In writing, document or other information in
hard copy form was properly addressed, prepaid and put into the post shall be
conclusive evidence that the notice, document or information was sent Proof that a
notice in writing, document or other information in electronic form was sent by electronic
means 1n accordance with guidance issued by the Insttute of Chartered Secretaries
and Administrators shall be conclusive ewvidence that the nolice, document or
information was sent, unless the Company 1s aware that there has been a failure in the
delivery of such notice, document or information following two attempts at delivery, in
which case such notice, document or information shall be sent in hard copy form to the
postal address (If any) prowded by the recipient to the Company for the purpose and
the date of deemed receipt shal! be the day after that on which such notice, document
or information was originally sent by electronic means in accodance with Article 191

Without prejudice to Article 190, a notice in wnting, document or other information sent
or supplied by the Company to a member shall be deemed to have been received by
that member

if left at a registered address or address at which a notice in wnting, document or other
infermation may be given, on the day on which it was so left,

If sent by first class post or special delivery post from an address in the United Kingdom
to ancther address in the United Kingdem, or by a postal service similar to first class
post or special delivery post from an address in another country to another address in
that same country, on the day following that on which the envelope containing it was put
Into the post,

if sent by second class post from an address in the United Kingdom to another address
in the United Kingdom, or by a postal service similar to second class post from an
address in another country to ancther address in that same country, on the second day
following that on which the ervelope containing it was put into the post,

if sent by airmail from an address n the United Kingdom to an address outside the
United Kingdom, or from an address in ancther country to an address cutside that same
country, on the third day following that on which the envelope containing it was put into
the post,

if sent or suppled by an electronic commurnication, on the day following that on which
the electromc communication was sent or supplied, and such notice, document or other
information shall be deemed to have been received on that day notwithstanding that the
Company may subsequently send a hard copy of such notice, document or information
through the postin the circumstances set out in Article 180, and

if published on a website, when the document, notice or information 1s first made
avallable on the website or, If later, when the notfication of publication would, In
accordance with this Article, be deemed to be given, and such notice, document or
other information shall be deemed to have been received at that ttme notwithstanding
that the Company may subsequently send a hard copy of such notice, document or
information through the post in the circumstances set out in Artrcle 190

Without prejudice to Articles 67 and 190, if at any time, by reason of the suspension or
curtaliment of postal services or threat of the same within all or any part of the United
Kingdom, the Board reasenably believes that a notice of a meeting of the Company or
of the holders of any class of shares in the Company, if sent by post, 1s unlikely to be
delivered within seven days of posting, the Company may at its sole discretion and
either in addtion to or n substtuton for notice by post, convene a meeting of the
Company or of the holders of any class of shares in the Company by a notice
advertised In at least one national newspaper published in the United Kingdom and
such notice shall be deemed to have been duly served on all members and other
persons entitied thereto on the day when the first such advertisement has appeared in
at least one such newspaper If in any such case notices have not been posted or sent
or supplied by any cther means permitted by these Articles to any members or other
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persons enbitled thereto the Company shall send confirmatory copies of the notice to
such members and persons by post If at least seven days pnior to the meeting the
delivery by post of notices to addresses throughout the United Kingdom again becomes
practicable

Without prejudice to Article 192, any notice to be given by the Company to the members
or any of them, and not otherwise prowvided for by these Articles, shall be sufficiently
given If given by advertisement in at least one national newspaper published In the
United Kingdom Any such notice given by advertisement shall be deemed to have
been served on the day on which the adveatisement first appears

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person apponted by the Board for the purpose
may authenticate any document affecting the constitution of the Company and any
resolution passed by the Company or the Board or any commitiee of the Board, and
any books, records, documents and accounts relating to the business of the Company
and may certify copies thereof or extracts therefrom as true copies or extracts Except
in the case of manifest error a document which 1s certified as aferesaid shali be
conclusive evidence in favour of all persons dealing with the Company in good faith that
the document 1s true and complete and in the case of a copy of a resolution or an
extract from the minutes of the Board or any committee of the Board that such copy or
extract 1s a true and accurate record of proceedngs at a duly constituted meeting

DESTRUCTION OF DOCUMENTS

It shall be presumed conclusiely in favour of the Company that every entry on the
Register purporting to have been made on the basis of an instrument of transfer or
other document destroyed by the Company was duly and properly made and that every
instrument of transfer so destroyed was a valid and effective instrument duly and
properly regstered, and that every share certificate so destroyed was a valid and
effective certificate duly and properly cancelled and that every other document
mentioned In Article 1851 so destroyed was a valid and effectve document in
accordance with the recorded particulars of it 1n the books and records of the Company
and that every paid dividend warrant and cheque so destroyed was duly paid, provided
always that -

six years shall have elapsed since the date of registration of the relevant instrument of
transfer of shares and two years shall have elapsed since the date of recording of the
relevant dividend mandate or notification of change of name or address and one year
shall have elapsed since the recorded date of payment of the relevant dvidend warrant
or cheque or cancellation of the relevant cancelled share cerificate, and

the Company 1s not shown to have destroyed a document in bad fath or wath actual
notice of any claim (regardiess of the parhies) to which the document might be relevant

the Company shall be entitied to destroy any such document after the relevant penod
referred to In Article 195 1 but nothing In these Articles shall be construed as imposing
upen the Company any duty to retain any document for such penod

and references n this Article to the destruction of any document include references to
its disposd in any manner

INDEMNITY AND INSURANCE

If and only to the extent permitted by Acts, but without prejudice to any indemnity to
which a Director, the Secretary or other officer of the Company may be otherwise
entitled, the Company may, if the Board so determines, indemnify out of its own funds
every Director, Secretary and other officer (excluding an Auditor) of the Company or
any associated company against all costs, charges, losses, damages and habilities
incurred by him
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in connechon with any negligence, defauit, breach of duty or breach of trust by him in
relation to the Company,

in the actual or purported execution or discharge of hus duties,
in the actual or purported exercise of his powers, or
otherwise In relation to or 1n connection with hus duties, powers or office

If and only to the extent permitted by the Acts, but without prejudice to any indemnity to
which a Director may be ctherwise entitled, the Company may, If the Board so
determines, indemnify out of its own funds a Director of the Company or any associated
company against any hability incurred, where the Company or associated cormpany acts
as a trustee of an occupational pension scheme (as defined in section 235(6) of the
Act), in connection with the actvities of the Company, or that associated company, as a
trustee of such scheme

If and only to the extent permitted by the Acts, the Company may provide a Director, the
Secretary or other officer of the Company or any associated company with funds to
meet expenditure incurred or to be incurred by hum

in defending any cnminal or civil proceedings 10 connection with any alleged negligence,
default, breach of duty or breach of trust by him i relation to the Company or an
associated company, or

in defending limself in any investigation by any regulatory authonty or against action
proposed to be taken by a regulatory authority in connecton with any alleged
neghgence, default, breach of duty or breach of trust by him in relation to the Company
or an assoclated company, or

in connection with any apphcation for relief under any of the provisions mentioned in
section 205(5) ofthe Act

if and only to the extent permitted by the Acts, the Company may, If the Board so
determines, do anything to enable a Director, Secretary or other officer of the Company
or an associated company to avoid incurnng any expenditure referred to in Article 198

For the purposes of Articles 196 to 199, "associated company' means a company which
Is a holdng company of the Company or a subsidiary of the Company or of such
holding company

If and only to the extent permitted by the Acts, but without prejudice to the powers
contained In Aricles 196 to 199, the Board may procure that the Company shall
purchase and maintain at the expense of the Company Insurance for or for the benefit
of any person who s or was at any time a Director, the Secretary or other officer or
employee (excluding an Auditor) of the Company or of any related company or who 18
or was at any time a trustee of any pension fund or employee share scheme in which
any employee of the Company or any related company 1s interested

For the purposes of Article 201, "related company” means (I} any company which ts or
was the Company's holding company or {11} any body (whether incorporated or not) in
which the Company or any such holding company has or had any kind of mterest
(whether direct or indirect) or (w) any body (whether incorporated or not) which 1s
associated in any way with the Company or any such holding company or (iv) any
predecessors in business of the Company or any other body referred to in this Article
202 or (v) any body (whether incorporated or not) which 1s a subsidiary undertaking of
the Company or any other body referred to in this Article 202
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